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Muga Funding and Creation of a
New Globally Diversified Potash Company

Highfield Resources Limited (ASX: HFR) (Highfield or the Company) is pleased to announce that it has entered
into binding agreements with Yankuang Energy Group Co., Ltd (Yankuang Energy) and a number of strategic
investors including Beijing Energy International Holding Co., Ltd (Beijing Energy) and Singapore Taizhong
Global Development Pte. Ltd. (Taizhong), in relation to a transaction which is expected to transform Highfield
into a globally diversified potash company and deliver the remaining funding for Phase 1 of the Muga potash
project (the Transaction).

The Transaction comprises the raising of US$220 million in equity capital by Highfield from Yankuang Energy
and the strategic investors (Cornerstone Placement) and the inter-conditional acquisition from Yankuang
Energy of the Southey potash project in Saskatchewan, Canada (Southey Vend-in) by way of the direct or
indirect acquisition of 100% of the shares in Yancoal Canada Resources (a subsidiary of Yankuang Energy)
(Yancoal Canada), as further outlined below.

Strategic Rationale and Key Highlights of the Transaction
- The construction-ready Muga Phase 1 project is expected to be fully funded from completion of the
Transaction.
- Establishing, with the addition of Southey, a leading pure play potash company with a diversified
portfolio of projects in tier-1 jurisdictions underpinned by strong ESG credentials.
- An experienced leadership team with a proven track record in project development.
- Attractive premium benefiting Highfield shareholders, with new fully paid ordinary shares in the
Company (Shares) to be issued by Highfield for both the Southey Vend-in and Cornerstone Placement
at a price of AS0.50 per Share, being a:
o 64% premium to last close price of the Shares on ASX on 18 July 2024, representing the
undisturbed price; and
o 63% premium to 30-day volume weighted average price of Shares on ASX as of 18 July 2024.
- Opportunity to unlock significant value with the support from a strong shareholder base
o the establishment of a partnership with Yankuang Energy, a leading diversified Chinese energy
company, with deep global connections and financial resources which is committed to support
Highfield’s growth and development.
o Additional synergies and value creation opportunities expected from partnering with Beijing
Energy, Taizhong and other investors.

Overview of Southey

The Southey project is wholly owned by Yancoal Canada, which is a subsidiary of Yankuang Energy, and was
established in 2011. Southey is a greenfield potash mine project located approximately 60 km north of Regina,
Saskatchewan, Canada. The Southey project has been the subject of significant investment by Yancoal Canada
—this includes:

- afeasibility study completed in 2016 by Yancoal Canada and its technical consultants?; and

1 The study includes a historic foreign estimate of mineral reserves and mineral resources, which require further technical work to be undertaken before
those reserve and resource estimates are sufficiently reliable to be disclosed in accordance with relevant ASX requirements.
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- aprimary environmental approval is in place?.

It is intended that Southey will be a solution mining potash project. Solution mining is a proven technology
which involves drilling both injection and extraction wells to the target ore body. Heated brine is injected
underground, where the water dissolves the potash layer, and the potash rich brine is pumped back to the
surface for processing.

Overview of Transaction

Cornerstone Placement:

- Highfield has entered into binding equity subscription agreements (ESAs) with each of Yankuang
Energy, Beijing Energy and Taizhong, to issue new Shares at a price of AS0.50 per Share.

- Under the ESAs, Yankuang Energy, Beijing Energy and Taizhong have agreed to subscribe for up to
USS90 million, for USS50 million, and for USS30 million of new Shares under the Cornerstone
Placement, respectively, for a total of US$170 million.

- In addition, Highfield has entered into a non-binding letter of intent (LOI) with another strategic
investor in relation to the subscription for US$20 million of new Shares, at a price of A$0.50 per Share,
under the Cornerstone Placement, and is negotiating with other strategic investors in relation to
subscriptions for a further US$50 million of new Shares. Commitments to subscribe for such Shares is
subject to Highfield entering into final, binding ESAs with each of those strategic investors.

- If the total subscriptions under all ESAs entered into prior to completion of the Transaction exceed
USS$220 million before completion of the Cornerstone Placement, the amount subscribed by Yankuang
Energy may, at its election, reduce (provided that the Cornerstone Placement raises at least US$220
million).

Southey Vend-in:

- Highfield and Yankuang Energy have entered into a binding implementation agreement
(Implementation Agreement) pursuant to which Highfield has agreed to acquire directly or indirectly,
all of the issued capital of Yancoal Canada (which owns the Southey asset) for consideration valued at
USS$286 million® subject to certain completion adjustments described in the investor presentation
released to ASX on the date of this announcement (Investor Presentation)).

- The consideration for the acquisition of Yancoal Canada referenced above will be satisfied by Highfield
issuing new Shares to the value of that consideration at AS0.50 per Share, to Yankuang Energy.

The Transaction is expected to result in Yankuang Energy being Highfield's majority shareholder. Also, under
the Implementation Agreement, Yankuang will have the right to appoint nominees directors to the Highfield
Board comprising a majority of the Highfield Board with effect on and from completion.

Completion under the Implementation Agreement is inter-conditional and simultaneous with closing under
the ESAs (and conditional on the amount subscribed for under the ESAs (including the ESA to which Yankuang
Energy is a party and any ESA signed before completion of the Transaction) being no less than US$220 million
in aggregate).

2 The current environmental approval will expire if development does not commence by August 2026. The provincial government has already extended the
approval for 5 years and historically has been favorable in granting extensions.
3 See the definition of "'Yancoal Target Locked Box Value' in the Implementation Agreement. This amount is defined to comprise of net assets of
approximately US$181.4 million, Yancoal Canada shareholder loans net of cash of approximately US$90 million and cash of approximately US$14.6 million,
all as at 30 April 2024.
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Completion of the Transaction is subject to the satisfaction of certain conditions including receipt of required
regulatory approvals (including approval from the Foreign Investment Review Board, and approval from
relevant regulators in Spain, Canada and China), Highfield shareholder approval (under item 7 of section 611
of the Corporations Act 2001 (Cth)) in connection with the Southey Vend-in and under ASX Listing Rule 7.1 in
connection with the Cornerstone Placement), project finance lender and other material contract counterparty
consent and conversion of all convertible notes on issue in Highfield (details of which were announced to ASX
on 23 May and 22 December 2023), confirmation from certain key management personnel that they will
remain in their positions at completion and that they waive any severance pay in connection with the
Transaction, the completion of certain transactions in relation to property rights relating to Muga, entry into
an offtake agreement between Highfield and Yankuang Energy, entry into certain other ancillary agreements
with certain of the other participants in the Cornerstone Placement, the Transaction resulting in Yankuang
Energy holding a majority of the shares on issue in Highfield immediately after completion, and other closing
conditions customary for a transaction of this kind.

Assuming all conditions are satisfied, Highfield anticipates that the Transaction will complete in early 2025.

The Implementation Agreement contains limited termination rights, including that either party may terminate
in the event of an unremedied material breach by the other party.

Highfield will be subject to exclusivity obligations, including no shop, no talk and no due diligence obligations
(the latter two subject to a fiduciary exception), notification obligations and a matching right. A market
standard break fee will be payable by Highfield to Yankuang Energy in certain limited circumstances.

A copy of the Implementation Agreement, which sets out the terms and conditions of the Southey Vend-in
and associated matters and includes the form of the Yankuang Energy ESA (which sets out the terms and
conditions of the Cornerstone Placement), is attached to this announcement at Annexure 1. The ESAs
entered into by Taizhong and Beijing Energy are on materially similar terms to the Yankuang Energy ESA
(save as described in the Investor Presentation, which also contains more detail on the terms of the
Implementation Agreement and the ESAs).

Board recommendation and shareholder support

Highfield’s Board intends to unanimously recommend that Highfield shareholders vote in favour of the
resolutions which will be required to approve the Transaction, subject to an independent expert concluding
that the Transaction is fair and reasonable, or is not fair but is reasonable, or is in the best interests of HFR
shareholders, and in the absence of a superior proposal.

Each of EMR Capital GP Limited as general partner of EMR Capital Resources Fund, LP, EMR Capital
Investment (No.2B) Pte. Ltd. and Potash (Muga) and Copper (Patagonia) Holdings Limited (formerly known
as EMR Capital Investment (No. 3) Cayman Ltd) (together, the EMR Shareholders) have also confirmed to
the Company that they intend to vote in favour of the resolutions required to approve the Transaction
subject to there not being any superior proposal, the Highfield Board continuing to recommend that
Highfield shareholders vote in favour of the Transaction, and any independent expert appointed by Highfield
to consider the merits of the Transaction concluding that the Transaction is fair and reasonable, or is not fair
but is reasonable, or is in the best interests of HFR shareholders.

The holders of the convertible notes (including the EMR Shareholders (or their affiliates)) have agreed to

convert their convertible notes before or upon the completion of the Transaction. The terms of the
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convertible notes have been amended such that the convertible notes convert at conversion prices in effect
at the date of this agreement, on a basis which is inter-conditional with the Transaction.

Short Term Funding

Highfield is seeking to raise up to US$15 million (¥A$22.4 million) (Short Term Funding) to support the
Company’s planned activities between this announcement and completion of the Transaction* and has the
support of the EMR Shareholders in this initiative.

The Short Term Funding is expected to take the form of an institutional placement to raise up to US$12
million (~*AS$17.9 million) (Institutional Placement) of New Shares with USS5 million (~A$7.5 million) of this
amount committed from an entity managed by EMR Capital and affiliated with the EMR Shareholders (EMR
Subscriber) with such committed amount being conditional on HFR shareholder approval at an extraordinary
general meeting of HFR) (Conditional Placement), and a follow-on offer of New Shares under a share
purchase plan (SPP) which will be made available to existing shareholders of the Company with a registered
address in Australia and New Zealand.

No component of the Short Term Funding is being underwritten. Further details of the Short Term Funding
can be found at Schedule 1 of this announcement.

Ignacio Salazar, the CEO and Managing Director of Highfield, said:

“This is an outstanding outcome which is expected to result in the commencement of Muga construction and
puts Highfield on a very strong platform of growth for the future. We are delighted to have reached agreement
with organisations with the reputation, track record and balance sheet strength of Yankuang Energy, Beijing
Energy, and Taizhong. On completion of this deal, we believe we will have the assets, the team and the capital
to unlock and create significant value for Highfield.”

Further details of Southey and the Transaction can be found in the Investor Presentation.
Highfield’s financial advisor in relation to the Transaction is Morgan Stanley Australia Limited, and its legal

advisors are MinterEllison and Herbert Smith Freehills. Morgan Stanley Australia Limited and DBS Bank Ltd.
are joint lead managers in relation to the Cornerstone Placement and the Short Term Funding.

An investor call on the Transaction will be held at 4:30pm AEST on 24 September 2024. Please use the following
registration link: https://s1.c-conf.com/diamondpass/10042283-kj8u7y.html

-ENDS-

4 Depending on the amount raised under the Short Term Funding and the SPP and other factors (including certain factors beyond Highfield's control), Highfield may need
to raise further capital prior to completion of the Transaction (see the risk factors in the Investor Presentation dated 23 September 2024).
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This announcement has been authorised for release by the Directors of Highfield Resources Limited

For more information, contact:

Ignacio Salazar Olivier Vadillo Elvis Jurcevic
Chief Executive Officer Investor Relations — Global Investor Relations — Australia
+34 948 050 577 +34 609 811 257 +61 408 268 271

ignacio.salazar@highfieldresources.com.au olivier.vadillo@highfieldresources.com.au ej@highfieldresources.com.au
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About Highfield Resources

Highfield Resources is an ASX listed potash company which is planning on commencing full scale construction
of its flagship low cost, low capex Muga Project in Spain having finalised the initial site preparatory work and
having received all permits and key licences. Muga’s Mining Concession was granted in 2021, the ramp
construction licence in Aragdn in 2022 and the process plant construction licence in Navarra in 2023.

Muga is a unique project — with shallow mineralization and no aquifers above it there is no need to build a
shaft. There is high quality and readily accessible infrastructure already in place in the region and importantly,
the Muga Project is located in the heart of a European agricultural region which has a clear deficit in potash
supply. In addition to Muga’s secure southern European location, since February 2022 events in Russia and
Belarus have heightened the awareness of the strategic value of the Muga Project for both Spain and the
European Union.

Highfield’s potash tenements (Muga-Vipasca, Pintanos, and Sierra del Perddn) are located in the Ebro potash
producing basin in Northern Spain, covering an area of around 250km?.

FIGURE 1: LOCATION OF MUGA-VIPASCA, PINTANOS, AND SIERRA DEL PERDON TENEMENT AREAS IN NORTHERN
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About Yankuang Energy and Yancoal Canada

Yankuang Energy is a joint stock company with limited liability incorporated under the laws of the PRC, with
its H Shares and A Shares listed on the Hong Kong Stock Exchange and Shanghai Stock Exchange,
respectively. Yankuang is principally engaged in mining, high-end chemicals and new materials, new energy,
high-end equipment manufacturing and intelligent logistics. Yankuang Energy is a majority shareholder in
ASX listed Yancoal Australia Ltd.

Yancoal Canada is a wholly-owned subsidiary of Yankuang Energy established in 2011 and located in
Saskatchewan, Canada. Yancoal Canada is principally engaged in the exploration and development of potash
and holds a 100% interest in the Southey project, a greenfield potash mine project and four other potash
mining right.

Important Notice and Disclaimer

Nothing contained in this announcement constitutes investment, legal, tax or other advice. You should make
your own assessment and take independent professional advice in relation to the information and any action
on the basis of the information.

”n o«

This announcement contains certain forward-looking statements. Words such as “continue”, “expect”,
“forecast”, “estimated”, “potential”, “likely”, “projected”, “anticipated” or such similar phrases are intended
to identify forward-looking statements. Similarly, indications of and guidance on production are also
forward-looking statements as are statements regarding market outlook, statements regarding Highfield’s
plans, objectives, and strategies and statements regarding the conduct and outcome of the Short Term
Funding and the Transaction and source and use of funds. Such forward-looking statements are not
guarantees of future performance and involve known and unknown risks, uncertainties and other factors,
many of which are beyond the control of Highfield, its officers, employees, shareholders, agents and advisers
and the joint lead managers of the Short Term Funding (JLM Parties) and which may cause actual results and
outcomes to differ materially from those expressed or implied in this announcement or in such statements.
None of the JLM Parties have authorised, approved or verified any forward-looking statements. There can be
no assurance that the actual outcomes discussed in this announcement will not differ materially from these
statements. There are usually differences between forecasts and actual results because events and
circumstances frequently do not occur as forecast, and these differences may be material at times. See the
Key Risks in the Appendix of the Investor Presentation for a non-exhaustive summary of certain key business,
offer and general risk factors that may affect Highfield.

Investors should not place undue reliance on such forward-looking statements, especially in view of the
current and challenging economic, market, climate, supply chain and other uncertainty and disruption,
including the conflicts in the Ukraine and the Middle East. Neither Highfield, any member of the Highfield
group or their officers, employees, agents or any other person gives any warranty, representation or
assurance that the occurrence of the events expressed or implied in any forward looking statement will
occur or have or accept any responsibility to update or revise any such forward-looking statement to reflect
any change in the Highfield group’s circumstances or financial condition, status or affairs or any change in
the events or conditions on which such statements are based, except as required under Australian law.

The negotiations between Highfield and the strategic investors (other than Beijing Energy and Taizhong) are
ongoing. No legally binding agreements between them in respect of participation in the Cornerstone
Placement have been signed, and there is no assurance that such agreements will be entered into. There is a
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risk that the Transaction may not be implemented by reason of the failure of the above parties to reach a
consensus (or the failure to satisfy another condition to completion). Highfield will update the market in
accordance with its continuous disclosure obligations.

NOT FOR DISTRIBUTION OR RELEASE IN THE UNITED STATES

This announcement does not constitute an offer to sell, or the solicitation of an offer to buy, any securities in
the United States or any other jurisdiction in which such an offer would be unlawful. This announcement
may not be distributed or released in the United States. The new Shares have not been, nor will be,
registered under the U.S. Securities Act of 1933 (the U.S. Securities Act). Accordingly, the new Shares may
not be offered or sold to, any person in the United States except pursuant to an exemption from, orin a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable securities
laws of any state or other jurisdiction of the United States.
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Schedule 1 - - Details of the Short-Term Funding

Short-Term Funding

Highfield has today announced an equity raising of up to approximately USS15 million, comprising a
Unconditional Placement, Conditional Placement and SPP. Each New Share (as defined below) issued under
the Short Term Funding will rank equally with existing Shares in the Company with effect from their date of
issue.

Institutional Placement

The Institutional Placement involves the offer of up to approximately 59.9 million new fully paid ordinary
shares in Highfield (New Shares) to institutional investors at an issue price of AS0.2989 per New Share to raise
approximately US$12 million (equivalent to approximately A$17.9 million®), by way of a US$7.0 million
(equivalent to AS10.4 million®) unconditional component (Unconditional Placement) and USS5.0 million
(equivalent to AS7.5 million®) Conditional Placement.

The issue price of A$S0.2989 per New Share (Offer Price) represents a 0.4% discount to the last traded price of
the Company's ordinary shares (Shares) on ASX of A$0.300 on Monday, 23 September 2024.

The Unconditional Placement component of the Institutional Placement will be conducted over the course of
Tuesday, 24 and Wednesday, 25 September 2024. Highfield's Shares will remain in a trading halt pending
announcement of completion of the Unconditional Placement, which is expected to occur before the
commencement of trading on ASX on Thursday, 26 September 2024. Highfield anticipates that its Shares will
resume trading on the ASX from market open on Thursday, 26 September 2024.

Settlement of the Unconditional Placement component of the Institutional Placement is expected to occur on
Monday, 30 September 2024 with issue of the New Shares under the Unconditional Placement expected to
occur on or around Tuesday, 1 October 2024.

The Institutional Placement is not underwritten. Morgan Stanley Australia Securities Limited and DBS Bank
Ltd. are acting as joint lead managers to the Institutional Placement.

Conditional Placement

The Conditional Placement component of the Institutional Placement involves the offer of approximately 25
million New Shares to the EMR Subscriber at the Offer Price per New Share to raise USS$5.0 million (equivalent
to AS7.5 million®), representing 6.4% of Highfield's current issued capital.

The Conditional Placement is subject to, amongst other things:

- the EMR Subscriber obtaining approval from Australia's Foreign Investment Review Board to subscribe
for the New Shares under the Conditional Placement; and

- Highfield obtaining shareholder approval for the issue of New Shares to the EMR Subscriber under the
Conditional Placement at an extraordinary general meeting of Highfield to be held in or around November
2024 (EGM) for the purposes of item 7 of section 611 of the Corporations Act and for all other purposes.

5 Based on a AUD / USD exchange rate of 0.67
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Details of the time and venue for the EGM will be provided in a notice of meeting to be despatched to Highfield
shareholders in due course.

Settlement of the Conditional Placement component of the Institutional Placement and the issue of New
Shares under the Conditional Placement is expected to occur shortly after the date of the EGM (assuming
shareholder approval is obtained at the EGM) in or around December 2024.

The Conditional Placement is not underwritten. Morgan Stanley Australia Securities Limited and DBS Bank Ltd.
are acting as joint lead managers to the Conditional Placement.

SPP

In addition to the Unconditional Placement and Conditional Placement, Highfield intends to undertake the SPP
to raise US$3 million (equivalent to A$4.5 million?) at the Offer Price per New Share (being the same price as
New Shares will be offered to institutional investors under the Institutional Placement).

The SPP will be undertaken without a disclosure document in reliance on the relief provided under ASIC
Corporations (Share and Interest Purchase Plans) Instrument 2019/547.

Under the SPP, eligible shareholders, being existing Highfield shareholders as at 7:00pm (Sydney, Australia
time) on Friday, 20 September 2024 with a registered address in Australia or New Zealand will have the
opportunity to increase their holding in Highfield Shares by up to A$30,000 worth of New Shares® at the same
price per New Share as offered to institutional investors under the Institutional Placement, without incurring
any brokerage or transaction costs.

Highfield reserves the right to increase the size of the SPP or to scale back applications in its absolute
discretion.

The SPP will open on Thursday, 3 October 2024 and will close at 5:00pm (Sydney, Australia time) on Tuesday,
15 October 2024 (SPP Offer Period).

Further details about the SPP will be set out in the SPP offer booklet, which Highfield expects to lodge with
the ASX and despatch to eligible shareholders on Thursday, 3 October 2024.

The SPP will not be underwritten.
Eligible shareholders can call the HFR offer information line on 1300 286 644 (from within Australia) or +61 2

9698 5414 (from outside Australia) between 8:30am to 7:00pm (Sydney, Australia time) weekdays during the
SPP Offer Period for more information.

6 Approximately 100,368 New Shares assuming an issue price of A$0.2989 per New Share under the SPP.
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Details

A B

Date
A

Parties
ZEL T

Name

B

ACN
BAFITAFS
Short form name
TETHR

Notice details
BENEWCh I

Name

AR

Short form name

faIfx

Notice details

23 September 2024

Highfield Resources Limited

FHFEERAF

153 918 257
153 918 257

Highfield
23001

169 Fullerton Road

Dulwich, South Australia 5065 Australia

Email: ignacio.salazer@highfieldresources.com.au and kadams@hlbsa.com.au,
with copies to daniel.scotti@minterellison.com,
nicole.sloggett@minterellison.com and philippa.stone@hsf.com

B-TEREE: ignacio.salazer@highfieldresources.com.au #
kadams@hlbsa.com.au, ##i% daniel.scotti@minterellison.com.
nicole.sloggett@minterellison.com #1 philippa.stone@hsf.com

Attention: The Directors

BN EE

Yankuang Energy Group Company Limited
Ry REREARGAERAF

YK
R

No. 948, South Fushan Road, Zoucheng City, Jining City, Shandong Province,

BB IS China.
FEILREF TN B IL K 949 5
Email: ymewun@163.com; yknyyhr@163.com
BT HBEE: ymewun@163.com; yknyyhr@163.com
Attention: Wu Ning; Yin Haoran
A RT5 FER
Background
BERNA
A The parties wish to vend the Yancoal Target Business into the Highfield Business.

NI BB TR BIRRRN FEA S B R 5.

Iriplementation agreement
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B The vend-in is proposed to be implemented, subject to, among other things, approval of the
Highfield Shareholders, by way of the YK Seller selling the Sale Shares, and Highfield (or its
nominee appointed in accordance with this agreement) acquiring the Sale Shares in return for
Highfield issuing the Scrip Consideration, on the terms and conditions set out in this agreement.
Bl (BREAMETS) SRR AMENTIR, DURE A SONEMFRIESE, BERY ESH
ERERY, SHEE (REBEADIIEEREREN) BWIHFERNIF U ERERRAT 1R
WEAXN TR, ERBEFEN.

Cc Subject to the terms and conditions of the YK Subscription Agreement, concurrently with
Completion and subject to the Completion occurring, Highfield will issue, and YK (or its nominee(s)
appointed in accordance with this agreement) will subscribe for, the Subscription Shares.
SRTFRAF A ERMELE, EXEINERNFULEREANREMS, SHEREERITIHFE
Y (HEBEAHIEEENREN) BAEAERR

D This agreement sets out the steps to be taken by the parties to implement the Transaction.
AWM PRE T T AL 5 TSR R

o Bage
Implementation agreement ge
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Agreed terms

1.1

Defined terms & interpretation

ARIE TE 5 Rk

Defined terms

B MARE

In this agreement:

EARB -

Accounting Standards means International Financial Reporting Standards as issued by the
International Accounting Standards Board in force on the Execution Date.

SHRNEOEFRIHENBRELSRALN . £5EBERN (ERMEFREED) .

Accrued Interest Amount means the total amount of interest accrued and payable between the
Locked Box Date (exclusive) and Completion Date (inclusive) under the Yancoal Target
Shareholder Loan. For the avoidance of doubt, the Accrued Interest Amount does not include
interest which accrued and was paid between the Locked Box Date (exclusive) and Completion
Date (inclusive) under the Yancoal Target Shareholder Loan.
FIAAMBEBEREREAFAARARREYEE (REiZE) EXEAY (&%H) MEst
MBATRIF B BH. HBREL, NHHESFAAEREREEFATRARKENSD (s
ZH) ZEXHEH (Fiz8) HECEEFCITHF L.

Affiliates means in relation to a party:
KRBT H—HT =,

(a) if it is a corporate entity, its directors, officers and shareholders; and

EZTARRALBHERT, BEESE. SERANRER; &

(b) any Related Body Corporate of the party.
8z A PR AE R A B .

ASIC means the Australian Securities and Investments Commission.
ASIC 8B AF FIFEMBTERERL.

Associate has the meaning set out in section 12 of the Corporations Act, as if subsection 12(1) of
the Corporations Act included a reference to this agreement and Highfield was the designated body.
MXTER (A1) B 12 FFHENE L, WA (AFE) B 120N FERADN, AEE
BRIEENH—K.

ASX means ASX Limited ABN 98 008 624 691 or, where the context requires, the financial market
that it operates.
ASX 7& ASX Limited ABN 98 008 624 691, EiR#E L TXEE, HASENEMTT.

Authorisation means any approval, licence, consent, authority or permit or analogous
authorisation.

VAR AAAE. WA, FE, SRS TIEREMIEA

Australian Security Document means the specific security deed — intra-group receivables
between KCL Resources Ltd as grantor and Global Loan Agency Services Australia Specialist
Activities Pty Limited as security trustee dated 11 September 2023, as amended and supplemented
from time to time.
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POCHI T RS0 18 KCL Resources Ltd (/4% F A) 5 Global Loan Agency Services Australia
Specialist Activities Pty Limited (fE 3423 A) ZAB#K 20234 9 A 11 AHEAREEITH
A TR IR R L) —EE F A RLYLEK .

Average Conversion Price means the simple average of the Conversion Price of each tranche of
the Convertible Notes.

SEIGR R AR 15 A HE AT R AR B B R AR RO TR T B

BJEI means Beijing Energy International Holding Co., Ltd., a company registered in Bermuda and
listed on the Hong Kong Stock Exchange.
BJEI it H AR E R ERE R FTEAT, —FKEABRKEMFAEFTBIESFZSHF LHHAF.

Business Day means:

IfeH

(a) for receiving a notice under clause 22, a day that is not a Saturday, Sunday, public holiday
or bank holiday in the place where the notice is received; and
BMEBWE 22 XTI TEMNTS, BERKCEMML SBRERS. EPH. AFLTEBAEUERT
REUS—H: &

(b) for all other purposes, a day that is not a Saturday, Sunday, public holiday or bank holiday
in Sydney, Australia, Luxemburg, Hong Kong, Saskatoon, Canada or China.
BAEHEMBENT S, BERXFTEERE. AHE. BB, WEXFEHFERTEREHN.
EHE. AW RASBRITREUIIE—H.

Business Records means all original and copies of the books, records, documents, information,
accounts and data (whether machine readable or in printed form) in the possession of or controlled
by a Yancoal Target Group Member and any source material used to prepare them, provided that
such source material is in the possession or control of the Yancoal Target Group.
WHERERHEEGEARR SEREFNAERE. . X, £8. KEMHHE CCeiil
ERRERERIFR) MEGHMEIEULE TR DR ETAEREEME (AR ZERGMH
M7 B AR E SEEIEHD .

Claim means any allegation, cause of action, liability, claim, proceeding, suit or demand of any
nature howsoever arising and whether present or future, fixed or unascertained, actual or contingent,
whether at law, in equity, under statute or otherwise.

EREETERMERE. FR. JE. BB, BF. FRREX, TREma 4%, SARE2I
FERERKBREN. RRENERRFAEN. REGHERKEN, TRERKEEEE. & HE. K
MR R AATIRER .

Clearance Certificate is defined in clause 15.4(b).

SERUERAE X ALEE 15.4(b)% -

Competing Proposal means any bona fide proposal, agreement, arrangement or transaction,
which, if entered into or completed, would mean a Third Party (either alone or together with any
Associate) may:
HESERBIEEMEALHRE. Wi THBESH, MRETHER, BEREE=T (RHHS
MR TT—&) "L

(a) directly or indirectly acquire a Relevant Interest in, or have a right to acquire, a legal,
beneficial or economic interest in, or control of, 15% or more of Highfield Shares;
BHERABERE 15%E L R BERP WA, REPRE 15%2HE L SRR
PR, LREE TR A AR R

(b) acquire Control of Highfield or any subsidiary of Highfield;

FREX o b BE R BN e b BE IR B0 AR T 1 A B A E AL

(c) directly or indirectly acquire or become the holder of, or otherwise acquire or have a right to
acquire, a legal, beneficial or economic interest in, or Control of, all or a material part of

Impiemeniation agreement Page 8
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Highfield's business or assets, or the business or assets of the Highfield Group, or the Muga
Project;
E R #H RS S R IR S SR Pl s VR AR B B 80 BR 7=5 Muga T B M2 s E
ERIBEAANEFEN, RURLETARBHERIRE LR S TSR, ERBEFH 2R
L

(d) otherwise directly or indirectly acquire or merge with any Highfield Group Member;
PAEA DT RE #E B BB R &t IR R AR AR5 2 &3

(e) provide a substantial portion of the remaining funding for phase 1 of the Muga Project; or

A Muga T B 55 1 IRERBIRREE: K

1)) require Highfield to abandon, or otherwise fail to proceed with, the Transaction,

ER S IR GRS AR A 0T A4 81T 3 5

whether by way of takeover bid, members' or creditors' scheme of arrangement, shareholder
approved acquisition, capital reduction, buy back, sale or purchase of shares, other securities or
assets, assignment of assets and liabilities, incorporated or unincorporated joint venture, dual-listed
company (or other synthetic merger), deed of company arrangement, any debt for equity
arrangement, any form of debt or hybrid financing, any royalty-related financing or other transaction
or arrangement, provided that the issuance of Highfield Shares (i) under the Investors Subscription
Agreements or (ii) under the Short-Term Funding, will not constitute a Competing Proposal. For the
avoidance of doubt, each successive material modification or variation of any proposal, agreement,
arrangement or transaction in relation to a Competing Proposal will constitute a new Competing
Proposal.

TRRAETHIEEL . BARBGRAZH TR BARMEHGS. mEE. BW. HEREITRG.
HAIEFRE . BiLBE~MAR. EASIEAGR A L. B ETAR (REMEEETF) .
AT THRY), EAGEREZH. EARANRFBBERE. A SR VFDUER AKX AR BT
A 5 sizsE, B()RE\EFEZ NEINE(i)RETFRERTEHERRGAMREFERR.
NBREEN, SR -REHERZAXRMEMRE. M. LIRS —FLEEX BRI IE
HIRET IR F R E.

Completion means completion of the sale and purchase of the Sale Shares under clause 8.

ZHERIER 8 KRR ERMDIEEL.

Completion Date means the date on which Completion occurs (provided that (i) such date is no
later than five Business Days after the Conditions (other than the Conditions which by nature are
not capable of waiver or that are incapable of satisfaction until Completion) have been satisfied or
waived in accordance with clause 3.2 and (ii) the Conditions that are incapable of satisfaction until
Completion are satisfied on, or have been waived on or by the same date as Completion), or any
other date agreed in writing by Highfield and YK.

ZHBAWERZEREZ R (BiRE: () ZAHABTEM4 (RERERAER BN EEZ
FRKFMRSY) CRESE 3.2 XEIAWEIEHEFLNTIER; R(i)VNEEEITHI7IH 2 %1
ERE 2R F A B REH S BHEEE) » e FERNEY BEE X AEFHMEEH.

Completion Steps means the steps that each party must carry out, which are set out in Schedule
4.
PRI E T LIARTHSE, XELRETHE 4.

Condition means a condition set out in Schedule 3.

FMIRIR 3 P HTE AR

Control means, with respect to any person other than an individual, the possession, directly or
indirectly, of the power to:

SN AR RATI S, BfilIE ERska&HE UL TR .

(a) determine or direct the financial or operating policies of the person;

HE B EFIZAR S FBOR:

(L) vuniliul he embersliip uf e buaid ur ullier yuverning budy ul Lhie peisu, v
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ERZANEESREMEEINMERA; =

(¢) control the casting of more than one half of the maximum number of votes that may be cast
at a general meeting of the person,
ZHEZANRARARE LTREEFHNITEE,

regardless of whether the power is in writing or not, expressed or implied, formal or informal or
arises by means of trusts, agreements, arrangements, understandings, practices or otherwise and,
solely for the purposes of this agreement:
TRZERARBAPEER. ARRER, ERXFIFERSELEFE. i . 5. HRBIR
HAr %, BICAEB N BR:

(d) a person will also be taken to 'Control' a trust if:

FEUTHERT, EABBERA"EH"T EEHE:

(i) the person is the sole trustee of the trust;

ZARZETENE—ZFEA;

(ii) the composition of the board of directors of any corporate trustee of the trust is or
can be determined by the person (either alone or with its Affiliates);
ZEANEAEAZEANEESNAMBHHATHZA (RMEE KRBT —)
RIE;

(iii) the person holds or owns (either alone or with its Affiliates) and whether directly or
indirectly:

BN (RPMEEHKET —i) HENKE#EFEHAA:

(A) the majority of the issued voting shares of any corporate trustee of the trust;

ZEFRREMEAZITANS HORT BRI

(B) the majority of the issued voting shares of the uitimate Controlling entity of
any corporate trustee of the trust; or

ZEFENEMEAZTANRELZHLAN S RO RTERREUR D K

(©) the majority of the units, securities or other rights granted by the trust
entitling holders to distributions from the trust; or
MR THEFEARUNGEIETRE SR, EZFEEMBUR 4
LH; B

(iv) the person has the power to appoint the trustees or beneficiaries of the trust,

ZANEREREFNZITARZEA,

and Controlled and Controlling have a corresponding meaning.

ZEH AFHEMAEE L.

Controller has the meaning it has in the Corporations Act.
BHARE (AT BHE L.

Conversion Price means, in respect of a tranche of Convertible Notes, the Conversion Price (as
defined in the applicable Convertible Note Deed) that applied immediately before the Execution
Date.

¥Ririkis, ME-MUTHERERNS, EEESEAPIMERANERNE (EXAEHNTEHE
BREFERLD .

Convertible Notes means the two tranches of convertible notes issued by Highfield to the EMR
Entities, among others, and described in the announcements released to ASX by Highfield on 23
May 2023 and 22 December 2023.

TWHBERE RS RER EMR LS RITHHEHTTHRERE, WShEET 202345 A 23 HM
2023 4F 12 A 22 HA ASX R AE ATk,

G Page 10
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Convertible Note Deeds means the convertible note deeds under which the Convertible Notes
were issued.

R RBRERA B RAT THRRREIRIE N THREE RN,

Corporations Act means the Corporations Act 2001 (Cth).
(AT 18 (2001 FEBALTFE) .

Crown Subsurface Mineral Lease means any one or more of the subsurface mineral leases
between His Majesty the King in Right of Saskatchewan (as it then was), represented by the Minister
of Energy and Resources, and Yancoal Canada Resources Co., Ltd., identifiable as KL 238, KL
239, KL 240, KL 241, KL 242, and KL 243. Any reference herein to any Crown Subsurface Mineral
Lease includes any mineral leases or other interests into which such Crown Subsurface Mineral
Lease may have been converted.

EXHTF ARG HRENRRERKARN (HE) FHEMELEREIM TS Yancoal
Canada Resources Co., Ltd. Z [A1#J KL 238. KL 239. KL 240. KL 241. KL 242 1 KL 243 S#h
T AR FH—MHEA . ADNPRENEFAMEFRM T =HENBREZEF BT ~HE
BUAT BEFE B Al AR fT ™ P~ #R A B A AN 2

Data Room means:

=

(a) in respect of YK, the Yancoal Target Group and the Yancoal Target Business, the online
data room established on behalf of YK, hosted by SecureDocs and containing the
Disclosure Materials;

REY . REEGEARTEERERLESTE, $8RFXAY BIL. M SecureDocs &I
BHEEMHNAELHEE:

(b) in respect of Highfield, the online data room established on behalf of Highfield, hosted by
OneHub and containing the Highfield Disclosure Materials.
REEETS, BRESHEEEL. HO0neHubILEF ST EEEZEME NELE
"=

Defaulting Party is defined in clause 8.3.
BAE X 8.3 %.

Demand means a written notice of, or demand for, an amount payable.

ERERATRI B EBMEER.

Disclosure Letter means:

BEELE:

(a) a letter signed immediately before entry into this agreement together with the attachments
to that letter (if any) addressed by YK to Highfield disclosing facts, matters and
circumstances that are, or may be, inconsistent with the Warranties; or
HAT RSHERR LNERETADNZAIEZNER, ERZEROME (WF) , X
PRESRIEA—BHARA—BHEL, FHABER; =K

(b) a letter signed immediately before entry into this agreement together with the attachments
to that letter (if any) addressed by Highfield to YK disclosing facts, matters and
circumstances that are, or may be, inconsistent with the Highfield Warranties,
HEBFRART K EEZIT AN TEENFER, ERZERNME (nF) , X
TR E BT ERRIEA R ATEA—BMFEL, FHRMER,

as the context requires.
METFTXHFEME.

Disclosure Materials means:
4 %D USER
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(a) all documents and information that were contained in the Data Room and made available
to Highfield, its representatives or advisers as at 11:59pm on 27 August 2024;
BE 2024 5 8 A 27 AT 11:59, FBEFHASHFREL R TIR. HARSUB R K
%‘x’fq:%u{% 'E‘:

(b) all written answers given to written questions submitted by Highfield, its representatives or
advisers as part of the question and answer process, provided that such answers are
included in the Data Room; and
fEA AR SRR, IRRIAARSHPHEENAEPEER, FH2
REETASEHEZS: UK

(c) the information set out in the Disclosure Letter delivered by YK.

RY A HHERFHREHER.

Disputing Action means in respect of Tax Demand, any action to cause the Tax Demand to be
withdrawn, reduced or postponed or to avoid, resist, object to, defend, appear against or
compromise the Tax Demand and any judicial or administrative proceedings arising out of that
action.

SYTRNE, RAOBEXTS, NENRERPME., RORER, JoB%. Kl KX, FiF
B R B P AR R TSR B AT AT B, AR B ZAT B 3 R AR T R R BT AR

Duty means any stamp, transaction, or registration duty, or similar charge which is imposed by any
Tax Authority and includes any associated interest, penalty, charge or other amount which is
imposed.

ENIEB S (F TR S ML ENTERL. 5B, BFIEHMBRURA, SFERNETERFE. i
&, FRASHEM .

EMR Entities means each of Potash (MUGA) Investment Pte. Ltd (formerly EMR Capital
Investment (No. 2B) Pte Ltd) and EMR Capital GP Ill Limited in its capacity as general partner of
EMR Capital Resources Fund ill, LP.

EMR 3£4k#5 Potash (MUGA) Investment Pte. Ltd (J& EMR Capital Investment (No. 2B) Pte Ltd)
#1 EMR Capital GP Il Limited (/£33 EMR Capital Resources Fund lil, LP B & @ &N »

EMR Relationship Entities means the EMR Entities, EMR Capital investment (No.3) Cayman
Limited and EMR Capital GP Limited.

EMR £ & 34k%5 EMR 5245, EMR Capital Investment (No.3) Cayman Limited #1 EMR Capital GP
Limited.

Encumbrance includes a 'security interest’ as defined in the PPSA, a Mining Encumbrance and a
mortgage, charge, lien, pledge, deemed trust for Taxes, assignment by way of security, claim,
equity claim, right of pre-emption, option, covenant, restriction, restriction against transfer,
reservation, lease, trust, order, decree, judgment, title defect (including retention of title claim),
conflicting claim of ownership, encumbrance and other Third Party interest but not a Permitted
Encumbrance and Encumber has a corresponding meaning.

WA ETE PPSA FF7E XH™REME". R R ME U RIEE. i, BEN. RF. R
BSEHE. HREE. BB, MAERN. MABER. EER. Rin. RE), bR, RE.

ME. B, 4. BEL. AR, ARG (BEAERGREERR) | TEMRIIIAERER, |
Flf B REME =S, EAEIERFRIRFRE.

Environmental Assessment Act means The Environmental Assessment Act (Saskatchewan).

HEPERIEFATRMERE CIHOPER) .

Excluded Person means any YK Group Member, any current or former director, officer or
employee of any YK Group Member, any YK Group Representative or Adviser, or any current or
former executive, officer, or any employee of or contractor to any Yancoal Target Group Member.
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BRAANRIBEMAT REARA, EARTEHARANCARIRAEES. SRRRARIL, £
R RANRREBE, BAEMAEEFEERROETRERTERITE . SRRARLTR TR
A

Exclusivity Period means the period from and including the Execution Date to the earlier of:
HbIENEZ O (FEBES) BETIIEH (UKEERME) ILHHAIE.

(a) the date of termination of this agreement;
EHNEIEZ B

(b) the Sunset Date; or
H%H; B

(c) Completion.
ZEl.

Execution Date means the date of execution of this agreement.

ZEOAWPMARBEDUNEEFHA.

Expert means a partner with at least 15 years' experience in an independent chartered accounting
firm who is not an auditor of a party and has not been engaged by a party in the past 5 years, being:
EXREFEUTRENERLFFITEZFAEED 15 EERHEUN, FREARR—T
RIS, HELE 5 Sk — T IEAR

(a) a person who is acceptable to Highfield and YK (both acting reasonably); or
EHEENREY GS8ETHE WEZZA: R

(b) failing agreement between Highfield and YK within 5 Business Days after the date on which
a party requests the appointment of an Expert, the person nominated by the Chair of the
Resolution Institute Australia, who is to act in accordance with the Expert Determination
Rules of the Resolution Institute Australia.

(EEBRENRT E—FTERESERZHES M THEHARER—BHBRT) BAF
EFPRRBEFREBZAN, ZAREREXATVEWBRRB2HERRERNITE,

Facility Agent means NATIXIS, S.A., SUCURSAL EN ESPANA.
RFZRHEITIE NATIXIS, S.A., SUCURSAL EN ESPANA.

FATA means the Foreign Acquisitions and Takeovers Act 1975 (Cth) and the Foreign Acquisitions
and Takeovers Regulation 2015 (Cth).
FATA 18 (1975 FECGRIMEUEMELE L) 1 (2015 FEFRSPEWRGFIRZE LB .

Geoalcali means GEOALCALLI, S.L.U., a Spanish company with registered address at Avda. Carlos
I, 13, 1° B, Pamplonal/lruiia, Navarra (Spain), which is an indirectly wholly owned subsidiary of
Highfield.

Geoalcali #§ GEOALCALI, S.L.U., —KAMHKF AT, /Iﬂf}ﬂﬂhtjj Avda. Carlos Ill, 13, 1° B
Pamplona/lrufia, Navarra (FE3E5F) , REthRENEEEZEFLA

Governmental Agency includes any governmental, semi-governmental, municipal or statutory
authority, instrumentality, organisation, body or delegate (including any town planning or
development authority, public utility, environmental, building, health, safety or other body or
authority) having jurisdiction, authority, or power over or in respect of the YK Group, the Yancoal
Target Group, the Yancoal Target Business, the Highfield Group, or the Highfield Business.
BURDRBHEN Y £E. REBHRED. REBFEALS . SHEEEFARSHERLSIHEE
BREN. SURSBRAKEFABUAT. FBUF. WEEBEENG. 8], AR, AERKR (BFEEF
WA ERYE. 2RFE, 3%, BH. T4, REREMNMARLF) . -

GST means goods and services tax or similar value added tax levied or imposed in Australia under
the GST Law or otherwise on a supply.

Page 13
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Im

T 0 R IR 5B 4 R KR S AR 7 5 R PR &5 BV A U A e e S LR M 7R o R AR S BR BRSE B
o

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
R R REBIETE (1999 FEGTRFBIH (B &EREBD &) .

GST Law has the same meaning as in the GST Act.
SR REBERSE A KRS BIE TS AR .

Headline Purchase Price means:

IR 15 :

(a) the Yancoal Target Locked Box Value; pius
AE BV AR PFEME: ML

(b) the Accrued Interest Amount; minus

Rt F B &8 wE

(c) any YK Adjustment Leakage.
AR AERFR.

Highfield Accounts means Highfield's audited financial report for the year ended 31 December
2023, released to ASX on 27 March 2024 and Highfield's reviewed financial report for the half-year
ended 30 June 2024, released to ASX on 9 September 2024; and all respective associated notes.
T BRI S 2024 4 3 A 27 B A ASX KA E M RIEAUL T 2023 & 12 A 31 HZFEMEH
T ZARF LK 2024 £ 9 A 9 HiA ASX kA M S B E# LT 2024 7 6 5 30 HZ ¥ FEMNEH
B 5RER, UK B ME;

Highfield Board meéans the board of directors of Highfield and a Highfield Board Member means
any director of Highfield comprising part of the Highfield Board.
HHRFHFLESHBRENEES, HMRFEFSRABURERFTREE 0N &
WEIRESE

Highfield Business means- the business carried out by the Highfield Group as at the Execution
Date, including the development of the Muga Project and ownership of the rights under the Muga
Mining Concessions.

HHMEEW FE SR REDELE QBT RS, BFEFK Muga T BFFAE Muga KT F57F
IR T HBLF]

Highfield Disclosure Materials means:

oML BT IR ARG

(a) all documents and information that were contained in the Data Room and made available
to YK, its representatives or advisers as at 8:00 pm on 1 August 2024;
BE 2024 4 8 A 1 HT4 8:00, HEZHASMIFRMARY . BRI H P CH
FE R,

(b) all written answers given to written questions submitted by YK, its representatives or
advisers as part of the question and answer process, provided that such answers are
included in the Data Room; and
fERAETE-BIOM AT . IRRABMAR LM HEEABFENRERIEER, 4L
XEEREOEERFET; UR

(c) the information set out in the Disclosure Letter delivered by Highfield.
0 3 B YR A AT AR B bR P T AR B ’

Highfieild Employee means an employee of a Highfield Group Member as at the Execution Date
who remains employed by a Highfield Group Member immediately before Completion.
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RHFRATHETEEDRZET BB EEFARL A LA SETER 2R FE REER KA
MR,

Highfield Group means Highfield and each of its Related Bodies Corporate (other than the Yancoal
Target Group) and Highfield Group Member means any member of the Highfield Group.
HMFRELE S m R ELRA SR (REBRERARS) WA REARRA L ST
TRER IR RIAL R

Highfield Information means the information in the Notice of Meeting prepared by Highfield, being
the information other than the Yancoal Target Information and the Independent Expert's Report.
HMRERERELRERS AL WBHTHEE, DAKEFERE BN ERIRE U NE
B

Highfield Nominee means a subsidiary of Highfield, appointed by Highfield (in accordance with
clause 4.8) to receive the Sale Shares under this agreement.
EMBFFERREALEEE GRESE 48 £) HENBRAD IR FHSSRMMELEETL
o

Highfield Material Adverse Change means an event, change, condition, matter, circumstance or
thing occurring, on or after the Execution Date which, whether individually or when aggregated with
all such events, changes, conditions, matters, circumstances or things of a like kind that occur on
or after the Execution Date or are reasonably likely to occur, has or would be considered reasonably
likely to have a material adverse effect on the business, assets, liabilities, financial or trading
position, profitability or prospects of the Highfield Group taken as a whole. For the avoidance of
doubt, it shall be taken to be a Highfield Material Adverse Change if, without limiting the foregoing,
(i) Highfield no longer has going concern status under the Accounting Standards issued by the
Australian Accounting Standards Board; or (ii) a material Authorisation for the Muga Project is not
in good standing or valid (and remains so for 10 Business Days following written notification from
YK to Highfield); or (iii) there exists any Material Impediment (and remains so for 10 Business Days
following written notification from YK to Highfield); or (iv) any Relevant Proceeding has resulted in,
or is likely to result in any Material Impediment.
HHMFREAAFBUEESZHIH AR ERENEH. B, &4, TA. BAREY, T
BRBMCESXZAW LRI ERENKEEARERENITERAXSEMH. T, &4, 7.
BRREVES, CEIBEEBANTR B REEAREMLE. = AR, MERZHR
L. BAEABIMRTEERTFEW. 8RR, ERRMTAREHIRT, WRHEIHUT
B0, NNARMAEEFEERAFEN: () REBRAFESHHENEZRSRANSHEL, i
REANFAEAFELENMA; (i) Muga TENEERNAFEMEREN (FRERV AEH
REREPHENE 10 M TEBMARFEMERIRD i) FEEKRER GEFEERV AS
HWEERHBEENE 10 MNTESMRFAEERER) ; Siiv) EAHEXFLRERA S SUTM
BEXER.

Highfield Material Contracts means each of the material contracts of the Highfield Group listed in
Highfield's Disclosure Letter.

FHHFFEERE AR RREER PN E R EERANE - EXERE.

Highfield Prescribed Occurrence means other than as:

TR B YR S DR 18 R L T A LA

(a) required or permitted by this agreement, the Transaction, the Investors Subscription
Agreements or the transactions contemplated by any of them;

AHN K5 REAFE NG LRI PEA BT IR SR ERRAFH;

(b) agreed to in writing by YK; or
Ay EEEEN: 2

(c) fairly disclosed by Highfield in an announcement made by Highfield to ASX within the 12
months prior to the Execution Date or in the Data Room,

A BRAE X E HAIET 12 B AR ASX RATMI A PEEREE R EFHER,
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the occurrence of any of the following:
KA TFHEA—FE L

(a)

(b)

(d)

(®

(9)

(h)

Highfield converting all or any of its shares into a larger or smaller number of shares;
BRI WA R D E R A ELRED MR

a Highfield Group Member resolving to reduce its share capital in any way;

2 YRR B A R R A AT 77 SRR > FL R A

a Highfield Group Member:
B IRER E R R -

(i) entering into a buy-back agreement; or
ATEM YL B

(i) resolving to approve the terms of a buy-back agreement under the Corporations Act;
RIE (ATE) » SRR M A2

a Highfield Group Member issuing shares, or granting an option over its shares, or agreeing
to make such an issue or grant such an option, other than:

EHEREEARR KX TRESEFREPN, RABRKTRESIRTREP, ELUTER
Br4h:

(i) under the Investors Subscription Agreements;

RAE R T A P SGEAT B9

(i) as part of the Short-Term Funding;
TERRT PR — &0 2 Y

(iii) to another Highfield Group Member;
[ 5 — m b B VR SR B AR R AT

(iv) the issue of shares pursuant to the conversion of the Convertible Notes; or

R AT S 3 AR B R T RAT A B

(v) the issue of shares under any securities on issue on the Execution Date which were
issued under Highfield's long term incentive plan, provided that such securities and
the terms of their issue were disclosed to YK in the Highfield Disclosure Materials;
FERIE B B E K SRR R T TEE B RATES MR MESR T RAT R
B R XSS R RAT SR E R RER B AR R E:

a Highfield Group Member issuing or agreeing to issue securities convertible into shares;

T Hb B U A R R AT B R B RAT AT R O R AR IS

a Highfield Group Member disposing, or agreeing to dispose, of (x) the whole, or a
substantial part, of its business or property, or (y) any of the Muga Mining Concessions;
BB EEFR AL E R A ELE(X) ELBRARMMWE M=, H(y) E Muga RE4F
AL

a Highfield Group Member granting a Security Interest, or agreeing to grant a Security
Interest, in the whole, or a substantial part, of its business or property;

T 4 A A R X A BR AR KA Ak 5 B R SR R AR 2 B R A R 4B R A

an Insolvency Event occurs in relation to a Highfield Group Member; or
RESHHFFEERR AT RMBE=EMF: K
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(i) the employment, consulting, services or other similar arrangement of any Key Highfield
Employee is materially amended or terminated or otherwise materially adversely affected
for any reason.

A EERCRA TR, BH. RSB ZHERERET, REREAEE
WA LB Z B E RAFIR 0.

Highfield Share means a fully paid ordinary share in the capital of Highfield.
O BB 18 b B IR AR A o (0 — AR R R R R

Highfield Shareholder means each holder of a Highfield Share.
A B IR AR TE S R ER B SN EA .

Highfield Shareholder Meeting means a meeting of Highfield Sharehoiders to consider the
Highfield Shareholder Resolutions.
RHRFERRARSEFUERER AR EREREAS.

Highfield Shareholder Resolutions means the resolutions of the Highfield Shareholders for the
purpose of approving the Transaction, the issuance of shares under the Investors Subscription
Agreements and appointment of the new directors to the Highfield Board as required under clause
9.1 (so that YK's nominees comprising a majority of the Highfield Board) and any other resolutions
the parties agree are required or desirable in connection with the Transaction.

B RR R RBUE S TRR A ML 5. REREZNWHURITRBFRIES 9.1 £3%E
AEMREEERERTEE (UERTREAAMWREMRFREESSNSHO FHRIORI, URE
R REHZ LTS & ESEE TR

Highfield Specified Executives means each of:

RBHEFRBERERUTAR:

(a) Ignacio Salazar,
(b) Olivier Vadillo; and / LA &
(c) Javier Aguado.

Highfield Warranties means the representations and warranties in Schedule 2.

R IRRIETR IR 2 FHIBRR AR .

Hong Kong means the Hong Kong Special Administrative Region of the People's Republic of China,
EWRPEARKNEEBISIITHEX.

ICA Clearance is defined in Iltem 3 of Part 1 of Schedule 3.
ICA it/ X IR 3% 1 845 3 .

Income Tax Act means the Income Tax Act (Canada).

CIrABEY 18 (MEXRFBRIE) .

Immediately Available Funds means cash, bank cheque or telegraphic or other electronic means
of transfer of cleared funds into a bank account nominated in advance by the payee.
SRITTARSENE. RITX RS U SRR T R EEE SR NG F 58 E MRITH
Fe

Indemnity Amount is defined in clause 18.1.

TR SBIE A HE 18.1 %.

Indebtedness of a person means any debt or other monetary obligation of that person (whether
actual or contingent, present or future and as principal, surety or otherwise):
FAREBZAGUTEARFREAMEERLS FRELFHTRREN, IENTREERN,
WABREAEFFAN. BRAZREMSD)

(a) for money borrowed or under any arrangement for financial accommodation or credit,
Ineluding acerued interest;
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(b)

(c)

(d)

(e)

(f)

(9)

1 N RSRAL T S BRERAE E2 HE, BIERITHA B

for money raised including by the issue of bonds, notes, debentures, loan stock or similar
instruments, under any note purchase facility or for any redeemable preference share,
including accrued interest;

B EATHEE. BB, FGE. RRRERANIETERE. TR M ST SR T AT BEE
BEENTE, BIERIHFE:

under any swap, derivatives or hedging arrangement;

i AT TR

under any finance or capital lease or hire purchase arrangement;
R MAE. RAMGRMEEEH,

for the deferred purchase price of any asset or service, except trade debts which arise in
the ordinary course of business, and which are payable within 90 days;
EAEERELHEEM I, BEERVSTRFZEMN. BE 90 RATIR 55
EBoN

under any guarantee by that person of any obligation described in the foregoing (a) though
(e); or

FAN LR (@) F (e)TATR AR L F1E B IEMER: 3

under any other transaction the commercial purpose or effect of which is to raise finance;

PR AN B B A S BB R AETHMI 5

provided, however, that in no event shall Indebtedness of that person include any of the following:

BEFEMBLT, ZAMRIZALREUTEE .

(h)

(i

(k)

()

(m)

any undrawn amount under an existing letter of credit, line of credit, or facility;

MAERIE. EASEREESTHEMARERE

any amounts owing to trade creditors in the ordinary course of business;
FEEEWEEREFRR 5 HERNAE I

(in respect of the Highfield Group) all amounts owing to third parties for costs, fees and
expenses of any Highfield Group Member in connection with the Transaction, the Short-
Term Funding or the Investors Subscription Agreements, including the preparation,
negotiation and execution of the documentation relating to the same;

(RSB EEATS) FABRTEEARRARZ S WFRARKAE NEHL (B
57 MERHR&S. RAMEE) MAE=HOFERE. BAMXIE:

(in respect of the Yancoal Target Group) all amounts owing to third parties for costs, fees
and expenses of any Yancoal Target Group Member in connection with the Transaction, or
the YK Subscription Agreement, including the preparation, negotiation and execution of the
documentation relating to the same;

(AR BFEATS) EAREEGEARARLSHAT NGB (BfFES5ZHERIX
B RAHFEE) TIRE=FWHAERE. FAMIE:

(in respect of the Highfield Group) any amounts owing pursuant to actions required to be
taken under the Conditions in items 12 to 14 of Part 2 of Schedule 3;
(HEHREERATS) BRENR 3 E 2 8% 12-14 R4 FERMAATHTRA
FIAE T KT 5

(in respect of the Highfield Group) an amount owing by a Highfield Group Member to
another Highfield Group Member, and (in respect of Yancoal Target) an amount owing by
a Yancoal Target Group Member to another Yancoal Target Group Member, and
(AEHEEEATS) SRBEEARRRS S RRERRRAMFON, LR GFERK
BiFAFTE) FEAFERARAKS —RHEHRER BRI X
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(n)

any amount that is included as a current liability in the Highfield Accounts (or in a disclosure
by Highfield to ASX before the Execution Date) or the Yancoal Target Accounts, as
applicable.

ERHMBERHER (RS RFEEEE AN A ASX ELHHRE) ')ka%ﬁ*r%l?ﬁﬁ (¥
ERERTIE) I AR FEREETEH.

Independent Expert means Grant Thornton Australia Limited ABN 41 127 556 389 725.
MALEFE Grant Thornton Australia Limited (ABN 41 127 556 389 725) .

Independent Expert's Report means the report to be issued by the Independent Expert in
connection with the Transaction.

WEFRE B BB ERRAN ST HHRORE .

A person experiences an Insolvency Event if:

EUTHRT, MAEANRERT=F4F:

(a)

{d)

()

(f)

ME_224723754_1

neniation agreement

it is (or states that it is) an insolvent under administration or insolvent (each as defined in
the Corporations Act); or
ZAR (RFRER) CHEENTIERERLT 0L (Iﬁ%ﬁx (AENEY O+ &

is in liquidation, in provisional liquidation, under administration or wound up or has had a
Controller appointed to its property; or
ZAELTHEE. GHEE. BEEREENER, REM> E.@HEET ZBHEIN; R

it is subject to any arrangement, assignment, moratorium .or.composition, protected from
credltors under any statute or dissolved (|n -each case -other than to carry out a
reconstruction or amalgamation while solvent on ferms approved by the other parties to this
agreement); or

ZAZH TAEMZHE, Hib. SMEMERE, RIEEAENRZ R R EHERAG SR
B (ERMERT, EERMRAINER TRERD IS TN F T TERR L H#
RIBRAM) © B A

an application or order has been made (and in the case.of an application, it is not stayed,
withdrawn, or dismissed within 14 days), resolution’ passed proposal put forward, or any
other action taken, in each case in connection with that person which is preparatory to or
could result in any of (a), (b) or (c) above; or -

EHZAREPFHTEDS (MREHF, NRE 14 KH EF'JJ: }ﬁiliﬁzgxlﬁl) Bk
W RBBWECRIUEMEMATE), A bid(a). (b)S(C)RMEMAERIEAERTRSH L
#(@). (b)E(c)THMEMIBFR: K -

it is taken (under section 459F (1) of the Corporations Act) to have failed to comply with a
statutory demand; or _ s
RIE CATNE) 58 459F(1)%, ZABMARBTFEEER; &K

it is the subject of an event described in section 459C(2)(b) or section 585 of the
Corporations Act (or it makes a statement from which another party to this agreement
reasonably deduces it is so subject); or

BN (AFED) % 459C(2)(b)5KBiEE 585 KFTREMMIXT R (BEME A, fHAPY
AT EEERERAFTREHINER) ; 3

it is otherwise unable to pay its debts when they fall due; or

AL HEERBFEE: R

something having a substantially similar effect to (a) to (g‘)'habpe'ris in connection with that
person under the law of any jurisdiction.

BREEMRAEERRXER, ZARES(Q)Z(9)THE LRABE MO EL.

Page 19



Interest Rate means the daily euro interbank offered rate administered by the European Money
Markets Institute (or any other person which takes over the administration of that rate) for the
relevant period displayed on page EURIBOR01 of the Thomson Reuters screen (or any
replacement Thomson Reuters page which displays that rate) or on the appropriate page of any
other information service which publishes that rate from time to time in place of Thomson Reuters.
FIRE HERM BT TS S (REFZFREEQOTT A &8 64 B BOTRAT )
EMVAR AR R, ZH &R EREHRMERREN EURIBOR0 W (HERNZFEN AR ES
RIED SR & 75 2R BB R AT 1% 2 B AR HoAh S B AR SS ROAR R T L.

Investment Canada Act means the Investment Canada Act (Canada).

IMERRF LS INEKZEE) -

Investors means each of YK, BJEI, TZGD and any other institutional investor that enters into an
Investors Subscription Agreement in accordance with clause 6.2(b).

BREFIEAF . BJEIF TZGD FHIE— K UKRER 6.2(0) KT REF NI EMTH L
BEE.

Investors Subscription Agreements means the equity subscription agreements entered into
between Highfield and each of the Investors on or about the Execution Date pursuant to which the
Investors have agreed to subscribe for Highfield Shares (including the YK Subscription Agreement),
together with any equity subscription agreements which may be entered into in accordance with
clause 6.2(b).

BEEZNBHE SR ES ZREE TEE A HSZAMESTHRIGAEH Y (BFERT A
B0 URATRERIESE 6.2(0)&ZTHRMBRBGAIL, R\ ZFHL, REFAZNESHE

ITAA 1936 means the Income Tax Assessment Act 1936 (Cth).
ITAA 1936 35 (1936 FELFHIBBIIHEE) -

ITAA 1997 means the Income Tax Assessment Act 1997 (Cth).
ITAA 1997 15 (1997 FERFFTEBITEE) -

Key Highfield Employee means any Highfield Employee or any other individual who is otherwise
engaged by a Highfield Group Member under a consuiting, services or other arrangement for a total
employment cost (or equivalent) exceeding $300,000 on a per annum basis.
HHRFEXRA TR FEEARAREER. RSB MR SRARE (ERESMAE
AEHE T 300,000 T AT S B IR R TaAE A H A A

Key Yancoal Target Employee means any Yancoal Target Employee or any other individual who
is otherwise engaged by a Yancoal Target Group Member under a consulting, services or other
arrangement for a total employment cost (or equivalent) exceeding $300,000 on a per annum basis.
EEBFRAXRRA TR AR ENEARARBER. RIIAMZHEANBRARE (REAFE
R EETHE BT 300,000 #on A A B ArE B R TEEMAEAANA.

Land Option Agreements means the private agreements entered into by Geoalcali, as beneficiary
of the option or purchaser (as the case may be), with respect to the lands, as listed in Highfield's
Disclosure Letter.

BRI LS E R IR B R ATFIM . Geoalcali fEAMIR A Z 2 AL T (RIBHRTE) Bt
BT WAL

Lands under Expropriation Proceedings means the parcels of land referred to as such in
Highfield's Disclosure Letter.
E P My Mt =0 b SR VR 2 5K ch AR 1R EF SR A AR

Leakage has the meaning given in clause 1 of Schedule 5.

WREFIHRSFE 1 FBFHE

Listing Rules means the official listing rules of ASX.
LTERMTE ASX BIES bR,
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Locked Box Certificate has the meaning given in clause 3 of Schedule 5.

BEEHPEAME 5 H SERTHE X,

Locked Box Date means 30 April 2024.
Y H* 202444 5 30 H.

Locked Box Dispute Notice has the meaning given in clause 4 of Schedule 5.

FHEFUCEMEF MR 5 B4 FBTFHE L.

Locked Group Company means:

BHEAAT
(a) in relation to YK, a Yancoal Target Group Member and Locked Group Companies means

the Yancoal Target Group; and
RAEVTME, BAKERELARRA, aRAEEFER: K

(b) in relation to Highfield, a Highfield Group Member and Locked Group Companies means
the Highfield Group prior to Completion.
REMEENS, BatBEEARA, GEXEHHEREEER.

Locked Party means:
BBy

(a) in relation to a covenant and undertaking given in favour of Highfield, YK; and

U REANRZEAFLOREIRETS, BR: &

(b) in relation to a covenant and undertaking given in favour of YK, Highfieid.

SURT AZ/AFHANRENAEN S, ESHTRIE.

Loss means losses, liabilities, damages, costs, charges and expenses and includes Taxes, Duties
and Tax Costs.

WRIEMK. FTHE. ME. A, BRANITL, BEBRK. EEBMBERE.

Matching Period is defined in clause 17.4(a)(v).
TLAEHAE L5617 .4(a)(v)%k-

Material Impediment means an event, change, condition, matter, circumstance or thing occurring,
on or after the Execution Date which, whether individually or when aggregated with all such events,
changes, conditions, matters, circumstances or things of a like kind that occur or are reasonably
likely to occur, has or would be considered reasonably likely to have the effect that the construction
and development of Phase 1 of the Muga Project cannot commence as soon as reasonably possible
after Completion, other than the requirement to pay any third parties any amounts payable to them
as disclosed in the Highfield Disclosure Materials which have not yet been paid and which is
required to be paid before construction can commence.
BEARRRELEAPIARZERENSH, BE. 4. E0. BRHAFE, LRREMER
SRESGEVRRKENFEREFES. BE. M. FO. BAREBLES, FEIHSHE LN
ATREFE Muga T A 5 1 BB RATT R N AR F B RIRITIE, BERAEME=T7XME
o IR T AR R IR ) 125 5 =05 SUAHE AR ST I . ST R A Be T 4R HE L AR T AKIRBR 4b .

Mining Encumbrance means a pledge, lien, charge, mortgage, assignment by way of security,
conditional sale, title retention arrangement or other security interest, an option to purchase, a farm-
in or farm-out agreement, a gross overriding royalty, a net smelter returns royalty or other royaity
(excepting, in respect of the Southey Project, any royalty or royalties payable to His Majesty the
King in Right of Saskatchewan pursuant to the laws of the Province of Saskatchewan, Canada), a
net profits interest, a carried working interest, a right to convert a royalty to a working interest, a
penalty or forfeiture arising as a result of non-participation in a drilling, mining, or other operation
and any other mortgages, liens, claims, demands, penalties, lawsuits, actions, proceedings, notices
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of non-complianice or violations, orders or directions, arbitrations or governmental proceedings or
investigations, or adverse claims or encumbrances, whether similar or dissimilar to the foregoing.
KV AFIAMIE RS, BER. KF. BREIL. HEGEE. FEURERHRAMERNE.
WL AL . RS Zib S AL . BIFRAUE A . B Bl RS R A B (R
Southey BT, WRIEMEKFELTEMIE L BN ZTATELTEAIRE BT THEAB R
S0 L BFNERE. HHAENG. BISERUER RERASE AN . ARS MR, X5
SR EAEN T A R T ek, R, BEN, B, BX. 1&. . 73,

2. SREFNEN. HAWETR. FERBFEFRALE, AR RBIAFIAHE, TRRE
5 FiR &L

Minister is defined in clause 3.3(d).

e 5B 3.3(d)%%-

Muga or Muga Project means Highfield's flagship project, in its current state of development,
targeting the relatively shallow sylvinite beds in an area comprised by the Muga Mining Concessions
that covers about 46 square kilometres located in the Provinces of Navarra and Aragén in Spain
and settled in the mining concessions of Muga, Goyo and Fronterizo.

Muga 3% Muga i B84 T H LRI A RRSHEREEREMRE, EAFRMT a9 LE M
B4 BT A I ARZ) 46 F 7 2 BHARXT R AT (6B Muga RFHFRUTER) » LT Muga.
Goyo # Fronterizo X 454X .

Muga Freehold Properties means the pithead (bocamina) of the Muga Project, located in the plot
of land number 73 of the polygen 6 of Undués de Lerda (Zaragoza), with an approximate aggregate
surface area of 72,000 square metres, which Geoalcali occupies, as owner, by virtue of a swap
(permuta) public deed entered into on 12 March 2019 by Mr. Francisco Javier Chaverri Ardilla and
Mrs. Begofia Monreal Elizalde, as sellers, and Geoalcali, as purchaser, before the Notary Public of
Aragon Blanca Caffarena Pérez.

Muga K AFZRHF=E Muga EH #F# 0 (bocamina) , 4 F Undués de Lerda (FFHLKF=) 6
X 73 Sthik, BEIRL 72,000 FA%, B Geoalcali 4L FH#R#E Francisco Javier Chaverri
Ardilla %22 1 Begofia Monreal Elizalde % --1E /5275 UL & Geoalcali fE3E 5 F 2019 F 3 A 12 H
£ Aragén Blanca Caffarena Pérez AiFAMZIT R (permuta) AXHEEH .

Muga Leasehold Properties means the properties leased under the lease agreements listed in
Highfield's Disclosure Letter.

Muga 5 H7™= #8 1R 95 = 30 BT VR AR 3 o P B 51 9 7R 58 B U 58 (9 37

Muga Mining Concessions means the mining concessions (including exploration permits and
exploitation concessions) identified as Muga Mining Concessions in Highfield's Disclosure Letter.
Muga SBF H Vil 75 5 1 B VR 3% B iR P ARAE"Muga SR R ISR T R (B FEEHR VR AEA
FEREEVRL

Muga Project Properties has the meaning given in clause 9.1 of Schedule 2.

Muga W H3 EE MR 2 58 9.1 ZFWFHE X.

Net Leakage Adjustment Amount has the meaning given in clause 6 of Schedule 5.

FRRAEMAA R 53 6 FMTHE .

Notice is defined in clause 22.1.

BWaE LS 221 %

Notice of Meeting means the notice of meeting and explanatory memorandum to be sent to
Highfield Shareholders in respect of the meeting of Highfield Shareholders to consider and vote on
the Highfield Shareholder Resolutions, which will contain (among other things) the Independent
Expert's Report.

SPCBMHE N F W TRMR A PR H AT R R, B B RROR 2R & BRI R RS
SPOBIABRUEEER, HFBASMIEFTRES.

Notified Leakage has the meaning glven in clause 3 of Schedule 59

SR EFWF 5B IFWTHE
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Notifying Party is defined in clause 8.3.
B E X NE 8.3 %.

Officer is defined in clause 12.10.

BZER A 2 LR 12.10 4.

Offtake Agreement means the offtake agreement to be entered into by YK (or its designated party)
and Highfield, with terms to be discussed and agreed between the parties acting in good faith.
AREPUWIERY (A EAARREE) A5 R ST MRS L, HRIOR B X7 A it
TR E,

Option Lands means each of the parcels of land located in Sangliesa (Navarra) with an
approximate aggregate surface area of 870,192 square metres, under the Land Option Agreements.
AR BRTE + HUAAU MO AL F Sanglesa (NFRLH) S —HIR, SREMERL N 870,192 F
FKe

Other Investors means each of the Investors other than YK.

AR HEEERRT ST —REE.

Other Party means:
A=

(a) in relation to a covenant and undertaking given by Highfield; YK; and

HEMBRIRELRERAENS, BRV; &

(b) in relation to a covenant and undertaking given by YK, Highfield.
AT AELRRENAETNS, HEMHEE.

Original Lenders means BNP Paribas S.A., ING Bank NV Sucursal en Espana Natixis and Societe
Generale, London Branch.
JR$%# A& BNP Paribas S.A.. ING Bank NV Sucursal en Espana Natixis 1 Societe Generale

=D 1T.

Permitted Encumbrance means:

RAFRBAFELE:

(a) in relation to Yancoal Canada, Saskatchewan Personal Property Registry registration
#300851923 and #301790145;
mﬁﬁm;kﬁu,ﬁ%%Mhé¢AMFiMmemm%3ﬂ%mnmmsvﬂm;

(b) in relation to Highfield Group Members, any retention of title arrangement under which title
is retained by a supplier over goods supplied to any Highfield Group Member until payment
for such goods is made, provided that such arrangement has been entered into in the
ordinary and usual course of business;

BEBRBRRARANS, EAFERRERZHE RiEZTH, ENARENEES T
MBFRERRAWBRINEEN, BRI HRZF AL, Bixgfam2E EEMREL ST
R A

(c) in relation to the Crown Subsurface Mineral Leases,; the exceptions and qualifications
contained in The Crown Minerals Act (Saskatchewan) and the regulations made thereunder;
MEFW TV =HENMS, (EXVTE) (FEHRMRE) MBLHEREeHaam
BISME AR RE 5

(d) in relation to the Southey Freehold Surface Properties:
#t Southey ;K A= B L= 5 :

(i) - the exceptions and qualifications contained in The Land Tltles Act, 2000
(Saskatchewan) and the regulations made thereunder; ‘
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(h)

2000 4 (EMSFERE) (FEHEANRE) FIHEILH] NP a-&KEISHME M
FRE:

(i) any defects or irregularities in title that are of a minor nature and do not in the
aggregate impair the value or the use of such lands affected thereby for the purpose
for which such lands are held by Yancoal Canada;

FIAR A RMERRRRE, BRARASREZEMLMONE BAEEEE
ZETA T RENERFE ZE LK B,

(iii) all applicable governmental orders, laws, bylaws and regulations affecting the
Southey Freehold Surface Properties provided that the same have either been
complied with in all respects or any contraventions thereof are of a minor nature and
do not affect the intended use of that portion of such lands affected thereby;

#0f Southey /KAF=AUM L= M EMMBUR 4. A8, ANAEM, FiiR
RiZEH4. B, AURERES IR EET, T ZSed. B AU
MEMPEMBRGERERM, FAREWIZELMZLMIBr T AR

(iv) zoning and building bylaws and ordinances, municipal bylaws and regulations, and
restrictive covenants that do not materially interfere with or prohibit the use of such
lands for the purposes for which such properties are held by Yancoal Canada; and
AeTREFRBE LK ZELHATRENERNFH ZE>~Z BT RMER
N FIRB] . TTBUR A& LR R & AR K&

v) all encumbrances listed in the Disclosure Letter delivered by YK;

R R R T & P R AR R 38

in relation to the Highfield Group, all encumbrances listed in the Disclosure Letter delivered
by Highfield;
HREmBEEANS, SR ERENEE R P 5] H B TE PR 8,

in relation to Yancoal Target Group, all encumbrances specifically consented to or approval
in writing by Highfield prior to the Execution Date or deemed approved or accepted by
Highfield in accordance with any provision of this agreement;

BRREEGERN S, EXZHRNESMEEDE PR R, BUREAR T HIEM
HEM A s 7R EALE SR Z AT BRI 48,

a security interest contemplated by section 12(3)(b) of the PPSA provided that such
commercial consignment has been entered into in the ordinary and usual course of business
and is not a security interest within the meaning of section 12(1) of the PPSA,; and

PPSA 2 12(3)(b)%&FTid 4RGN 2, F B2 ZEWRFLREEF MR E KL F IR ITIL
#, BAET PPSAZE 12(1)%&FrisfyiafRias: UK

a security interest contemplated by section 12(3)(c) of the PPSA provided that such PPS
lease (as defined in section 13 of the PPSA and as amended by the Personal Property
Securities Amendment (PPS Leases) Act 2017 (Cth)) has been entered into in the ordinary
and usual course of business and is not a security interest within the meaning of section
12(1) of the PPSA.

PPSA 5 12(3)(c)%&FTid BRI, #HR% PPS #H%E (EXI PPSA % 13 %, £

(2017 EBFRFN=1RFEEE (PPS #%) &) 811D REREMRELFIEHPEITH,

BARETF PPSA B 12(1)%&Frta BRI .

Permitted Leakage means:

FHRBTE:

(@)

(b)

each payment or other action listed as "Permitted Leakage" in Schedule 6; and
fiR 6 FIA" RFRI M BEMAHEREMTE: &

any payment that is consented to in writing by the Other Party as constituting Permitted

Leakage. '
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71— 77 B A BRI A AT

PPS Register means the Personal Property Securities Register established under the PPSA.
PPS Bid#&E1R1E PPSA B L MEh=H{EBI0E.

PPSA means the Personal Property Securities Act 2009 (Cth).
PPSA 15 (2008 FEFENF=4E{RIE) .

PRC means the People's Republic of China, and solely for purposes of this agreement, excluding
Hong Kong, the Macau Special Administrative Region, and Taiwan Province.

PEEFEARIENE, WRADNAS, TEEERS, RITSNTHREMEEHBK.

Pre Completion Returns is defined in clause 15.3.

TR AB EREE LIS 16.3 %

Pre Completion Tax Event is defined in clause 15.3(h).

ZHIRIB B4 E LA 15.3(h)5k.

Public Utility Mount Authorization means the authorization described as the Public Utility Mount
Authorization in Highfield's Disclosure Letter.

A8 L X MIALIEE 2t BEURHE R R P ARAE" 20 28 L) X MU BRI A" HO AR

Purchase Price means the Scrip Consideration plus or minus any adjustments made under this
agreement, as applicable.

JALAHEFEXT B 40 I L SR ERAE AU AR (UEBLTTE) .

Regulatory Approvals has the meaning given to that term in clause 3.3(a).

BEMBEES S 3.3@)FK TS X.

Regulatory Submissions means any submissions made, or proposed to be made, to a
Governmental Agency, including ASX and ASIC.
BENARZ AR R S A BUR YL (B35 ASX 1 ASIC) 1R HAT L #F.

Related Body Corporate has the meaning given in the Corporations Act.

MXRBEARGES (AFE) BRFHEX.

Related Entity has the meaning given in the Corporations Act.

HXREEEE (AFE) BRTFHEX.

Related Person means in respect of a party or its Related Bodies Corporate, each director, officer,
employee, advisor, agent or representative of that party or Related Body Corporate.

MRAR, S—TBHHEARXEARETNS, BEFHEMAREAGCHEBAES, SRRR. RT.
i) . AEEAR.

Relationship Deed means the relationship deed, dated 29 May 2023, between Highfield and the
EMR Relationship Entities.
RERHA)IE 2023 F 5 A 29 AFMHEIRES EMR KR B X RRA.

Relevant Interest has the meaning given in sections 608 and 609 of the Corporations Act.

MW ER (ATE) 2 608 #1609 &iE M A L.

Relevant Proceeding means each of the proceedings listed in Highfield's Disclosure Letter.

FRSRUFIATE M 30 52 YR 3 58 o8 P BT 5 O B TR 2

RG 74 means Regulatory Guide 74 issued by ASIC in December 2011.
RG 74 %8 ASIC T 2011 £ 12 A Rk (&R 74) .

Sale Shares means all of the issued share capital in Yancoal Target.

FERGEREEFARANEHDRITRE.
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Scrip Consideration means the number of new Highfield Shares that is determined from the
following formula:

S R4 i i LA T A R B AT i R R 4 2R
: B

C
where:

4,

(a) A is the total number of new Highfield Shares that YK or its YK Nominee are entitled to;
A 2F RN T AEBURE B i IR S G

(b) B is the Headline Purchase Price; and

B 2 AR T

(c) C is $0.50.
C Z0.50#7T.

Security Interest means a security interest as defined in the PPSA.

HEMEE PPSA P iE HHE (R A

Senior Loan Facility means the agreement titled 'Muga Potash Project — Facilities Agreement’,
dated 22 December 2022, between Geoalcali, Highfield, the Facility Agent and the Original Lenders,
among others. )

R AESTEKSE Geoalcali. FHIEIE. FERIATAR SRR I ARITETH) B A 2022 F£12H 22
F #944"Muga $8IEST B — SRR U3 BT BB

Share Pledge means the pledge overs shares between, among others, KCL Resources Ltd as
pledgor, Geoalcali, S.L.U. as company and Global Loan Agency Services Australia Specialist
Activities Pty Limited as security trustee dated 9 October 2023, as amended and supplemented
from time to time.

B4 B3RP LSE KCL Resources Ltd (fER i A . Geoalcali, S.L.U. (fERZA7D #n Global
Loan Agency Services Australia Specialist Activities Pty Limited (fERIBRZIEN) 2R BN
2023 4 10 B 9 HIFE TR0 (BT Foxb 7 O B3 8L

Short-Term Funding means one or more capital raisings of no more than US$30 million (in
aggregate) by way of the issuance of Highfield Shares, including:
RIS RAT B R IR AR Ui AT A (RID) AT 3000 FiE T — e MEE, B

(a) the capital raising the details of which are announced by Highfield to ASX concurrent with
the announcement of the details of the Transaction on the ASX; and
SETETE ) ASX AT 5 5 R B s IR | ASX AfRIAE: X

(b) any other such capital raising the details of which are announced by Highfield to ASX before
Completion,
VN R B E R BRI ASX A R AT AR RES,

provided that, subject to clause 3.9, the issue price of each Highfield Share under any capital raising
under paragraphs (a) and (b) above is no lower than the Average Conversion Price (or such other
issue price as is agreed between the parties) and provided that the settlement of such raising occurs
prior to the Completion Date.

fTiRR, BRTH 39 %, ETELX(@FM(D)RT MR TR T RAT M S B YRR A B RAT
MEF FRs RO (BT —HRABNAIRTIR BiZSR R AN E BB ZATSEK

ZE

Southey Freehold Surface Properties is defined in clause 6.1 of Schedule 1.
Southey X AP B ULHR 128 6.1 %
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Southey Project means the greenfield solution potash mine project, in its current state of
development, located approximately 60 kilometres north of Regina Saskatchewan within the Rural
Municipality of Longlaketon No. 219 and the Rural Municipality of Cupar No. 218, each in the
Province of Saskatchewan, Canada consisting of, inter alia, Crown Subsurface Mineral Leases
identified as KL 242 and KL 243, the Southey Freehold Surface Properties and all other licences,
permits, easements, rights-of-way, certificates and other approvals obtained with respect to such
project.

Southey I H 5 FINEKFELA)RE EHAHLIILL 60 24 Ef Longlaketon % 219 S 248Mm
Cupar 3£ 218 5 2 HA KM LFIF RRSNFTRKBEB LT AE, A5 KL 242 71 KL 243 2 2504 F
TR, Southey A=A EHbRE, bLRBEIZT HRGBHTEHMWBE . FTIE. IR,
BT, ERFAEA .

Spanish FDI Authority means the Spanish Council of Ministers (Consejo de Ministros) and the
Directorate General on International Trade and Investments (Direccion General de Comercio
Internacional e Inversiones) of the Spanish Ministry of Economy, Trade and Enterprise (Ministerio
de Economia, Comercio y Empresa).

BN A E R R TR I E sk EEs (Consejo de Ministros) FIFEHEF L. R 5H
v # (Ministerio de Economia, Comercio y Empresa) EFRHE 5 #1545 (Direccién General
de Comercio Internacional e Inversiones) .

Spanish FDI Laws is defined in Item 2 of Schedule 3.
BT S B R B e L ALIR 3 8 2 1.

Straddle Returns is defined in clause 15.3.

BB RHEE L LE 153 %,

Subscription Amount is defined in the YK Subscription Agreement.
NEEBE X HFET NG L.

Subscription Shares is defined in the YK Subscription Agreement.
WMo R A B

Subsidiary Guarantees means any guarantees, indemnities, charges or other securities given by
the Yancoal Target Group to a third party to better secure the performance of a YK Group Member
or required for the benefit of a YK Group Member.

FATERIEN T TIFMBERT RFR R AL TR ETRROHSFTH. 25 Sy i
RSE=77 REEMTARIE. B, RHREL i,

Superior Proposal means a bona fide Competing Proposal (and not resulting from a breach by
Highfield of any of its obligations under clause 17.1 (a) of this agreement) which the Highfield Board,
acting in good faith, and after receiving written legal advice from its legal advisor and written advice
from its financial advisor, determines: :

ERRREE RIRE S TR R B 1R 0t 00 15 T A 2 L0 45 I (0 4 G T T 2 LS,
AEREREOFEUTHBROELESRIRE (B E S R B R LA LS 17.1(a)%F
HIE T X BB -

(a) is reasonably capable of being valued and completed in a timely fashion taking into account
all aspects of the Competing Proposal including any timing considerations, any conditions
precedent and the identity of the proponent; and
ENRTRERENAE AT, SFEEMHEEZE. EAEREHEMZNENSH, PNEE
B, R%EEMEEFRNER: UK

(b) could reasonably be considered, if completed substantially in accordance with its terms, to
be more favourable to Highfield and the Highfield Shareholders (as a whole) than the
Transaction (as the Transaction may be amended or varied following application of the
matching right set out in clause 1 7.4), taking into account all terms and conditions of the
Competing Proposal.
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EXNEFHRROFTEERMEHEANEES, WRLTAZBHFRTR, TUSHEMINS
HEFENERRERER (EA—EBE) s AT (BREEEASE 174 FREH
ILEEAUS A REBITEREREHNAL S EHH.

Sunset Date means 31 March 2025 (as may be extended under clause 3.8(b)).
H¥%H# 20254 3 A 31 H (FI4R#ESE 3.8(b)F LK) .

Takeovers Panel means the body having that name established under the Australian Securities
and Investments Commission Act 2001 (Cth).

KRR &1 RIE (2001 ERAFTIEHFMBERRZRE (RAFIEE) ) MRILHSN"EIEZE
RSB

Tax means any present or future tax, levy, impost, deduction, charge, compulsory loan or
withholding of whatever kind and whether direct or indirect, including but not limited to income tax,
capital gains tax, recoupment tax, land tax, land transfer, sales tax, goods and services tax,
harmonized sales tax, mining tax, royalty tax, payroll tax, employer health, tax instalment deduction,
fringe benefits tax, group tax, profit tax, interest tax, property tax, Canada pension plan contributions,
employment insurance premiums, undistributed profits tax, withholding tax, municipal rates and
Duty (and any related interest, penalty, fine or expense in connection with any of them) levied or
imposed by any Governmental Agency.

BB BRI AIESRGRAOBIR. R, EF. 0. W7, BRI RS AL ERE
BRIEEET, SEEARRFEABUSNAERSHEMMETER . BARGHR. MR, L. =
LR, HER. BRAREE. S—HER. XV 8. BFFEAR. THS. BXRFEH. 7
BB, MREAR. S, FIEH. RER. BB, mEXFELSUTREER. ALRESE.

RAMAER., FINH. WBEMEPER (URSEF ERBIEXPEMEXFE. fig. fiX
WEA .

Tax Authority means any Governmental Agency responsible for the collection of any Tax or
administration of Tax Law.

BIFHLIRTE f SRS AR E BRI AR A BUSHIAS .

Tax Benefit means any benefit in relation to Tax and includes any relief, rebate, offset, loss,
allowance, credit, deduction or set-off taken into account in computing any Tax liability, any grant
conferred on an entity, and any right to repayment of Tax (whether or not including interest or
penalties) available to an entity.

BiEAMESHEERNTAFE, AFEETEEMPHLSHEEEANEMRSE. BF. KH.
k. REH. WA MBI, BFELEMEAFBI AR FE— LA T ZZMEFABRFERE
WA (TR EHEF S .

Tax Claim means any claim, demand, legal proceedings or cause of action including any claim,
demand, legal proceedings or cause of action arising from a breach of a Tax Warranty.
BERBRTAERE. BR. 2BFASEFE, REERBFRIEMVSENEMRE. X, &
BIFIREFE .

Tax Cost means all costs, and expenses incurred in:

BLE BATRIE LU T BT 7~ A M S BACERENTEBUAE SR M BT s A AN 3% A«

(a) managing an inquiry;
EEEM;

(b) conducting any Disputing Action in relation to a Tax Demand; or
B E R R I FWATE): 5

(c) conducting any litigation, dispute, process or similar action,

FFRAEMUFA. $i. BFBESELUTE,

in relation to Tax or Duty, but does not include a Tax or Duty.

BB IE B ENER -
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Tax Demand means:

MBLERTE:

(a) a Demand or assessment from a Governmental Agency requiring the payment of any Tax
or Duty for which YK may be liable under this agreement;

BRI TN HRYE A 1 BT BB AR IE AOAE T Bk R ENTE R FOBURF HLAG 9 FE R Bk RE «

(b) any document received from a Governmental Agency administering any Tax or Duty
assessing, imposing, claiming or indicating an intention to claim any Tax or Duty; or
ME BB ENIE B M BUR M R FE . EW. BRI ERTE BERIHMEM
B R BN TERR B AT S Bk

(c) lodgement of a tax return or any notice or statement relating to any Tax or Duty, or a request
for an amendment under a faw about self assessment of Tax or any notice or statement.
RZNB R MEB RS EABEENIERE R TBEAEIRE, SREF X BT IFHAIER
BB IR R IR HBHEK.

Tax Invoice includes any document or record treated by the Commissicner of Taxation as a Tax
invoice or as a document entitling a recipient to an input tax credit.

BiF REBREBEBE R R EVABE R EHERRAFT ARG HABIRIDOE A A RITR.

Tax Law means any law relating to either Tax or Duty as the context requires.

BUETE STUCERENIER B R EMER, M ETXERTE.

Tax Warranty means:

B ARIE

(a) in respect of YK, Warranty 9 of Schedule 1; and
BMAEV TS, fEHE1HHORIE: K

(b) in respect of Highfield, Highfield Warranty 12 of Schedule 2.
AEERM S, EHR 2 FRSHERRIE 12,

Third Party means any person or entity (including a Governmental Agency) other than a YK Group
Member, a Highfield Group Member, or a Yancoal Target Group Member.
BErHEREVERARR . SEREAMANTE B FERR A ZSMAEFAN A SEE (BREE
P .

Third Party Claim means any claim, Demand, legal proceedings or cause of action made or
brought by a Third Party, other than a Tax Demand.
FEFRBIER = RESREHEARR . EX. ERIFASFAER, EABRERRS.

Title & Capacity Warranty means:
BB AAT R BRI R

(a) in respect of YK, Warranties 1, 2, 5(b), 6.2(a) and 6.2(b) of Schedule 1; and
MAEV TS, MR 10PMRIE1. 2. 5(b). 6.2(a)fl 6.2(b); X

(b) in respect of Highfield, Highfield Warranties 1, 2, 5.4, 8(b), 9.2(a) and 9.2(b) of Schedule 2.
BEHMBIREM S, BHE2 FHEMEERIE 1. 2. 54, 8(b). 9.2(a)f 9.2(b).

Timetable means the indicative timetable for the implementation of the Transaction set out in
Schedule 7.
R R I8 MR 7 BT3B SEHEAZ 5 RO 4R 7R MR (] 3R .

Transaction means the sale and purchase of the Sale Shares under this agreement, the
subscription of the Subscription Shares under the YK Subscription Agreement, and all other related
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transactions contemplated by this agreement. For the avoidance of doubt, the Transaction does
not include the subscription for any Highfield Shares by any Other Investor.

R IERBA P RAERG . RIERT A UGA IR 6 WS A AT R PR HAt AR
K35, FBEREEN, RRIEFETAMEAMBRTTENGE A= BERG

Transaction Agreements means the following agreements:

2B P ULIE LU B

(a) this agreement;
AL

(b) the YK Subscription Agreement;
RN AL

{c) the Offtake Agreement; and
AEMI: K

(d) any other agreement required to be entered into pursuant to this agreement.

RIBAYHERZIT R T EAR B

TZGD means Singapore Taizhong Global Development Pte. Lid., a company registered in
Singapore.
TZGD # Singapore Taizhong Global Development Pte. Ltd., —RAEFINBIEM T A,

Warranties means the representations and warranties in Schedule 1.

RIS M 1 BB FMRIE.

Withholding Obligation is defined in clause 15.4(a).
BN FEE X NE 15.4(a)%-

Yancoal Canada means Yancoal Canada Resources Co., Lid.
A& KA Yancoal Canada Resources Co., Ltd..

Yancoal Target means:

REBRATLE:

(a) Yancoal Canada; or

RHEMER:

(b) a person nominated by YK in accordance with, and subject to, clause 4.9.

RYREBEA9LKBE GFEZRTHE 495 HA.

Yancoal Target Accounts means in respect of the Yancoal Target Group:

REBGEFARBR AR ENELANS, #2:

(a) a consolidated (if applicable) income statement for the 12-month period ended 31
December 2023;
BE 20234 12 A 31 BB 124MA6H# (WiEA) H#n%K:

(b) a consolidated (if applicable) balance sheet as at 31 December 2023;
2023 4£ 12 A 31 HAH g B,

(c) a consolidated statement (if applicable) of cash flows for the 12-month period ended 31
December 2023,
BE 20234 12 A 31 AW 124MB4F# (WER) AERER,

and all associated notes.

LR B A S B
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Yancoal Target Business means the business carried out by the Yancoal Target Group as at the
Execution Date, including the development of the Southey Project and ownership of the rights under
the Crown Subsurface Mineral Leases.
REERERANFREREBFEATEEBHFRMLS, BFEFF K Southey T H R#HE 2R T
B AL S B R AR .

Yancoal Target Employee means an employee of an Yancoal Target Group Member as at the
Execution Date who remains employed by an Yancoal Target Group Member immediately before

Completion.
RREGEAR TR TFEERNZETAKENREARA BT EER LR NZETRAFEEFEDAR
REJAT.

Yancoal Target Information means information regarding the Yancoal Target Group provided by
YK to Highfield in writing for inclusion in the Notice of Meeting.

REEFEARGEBEAY ARt RERTRANUMALWBHFHOERRTEEFEANES.

Yancoal Target Group means Yancoal Target and each of its subsidiaries (if any) and Yancoal
Target Group Member means any member of the Yancoal Target Group.
RBREREARREERARNREE—FAT (B , REEHFEARREZE B RERNET
BB -

Yancoal Target Locked Box Value means US$286,425,015.48 in aggregate comprising, each as
of the Locked Box Date, the following:
R AR AT SMME TS 21 286,425,015.48 5T, A H AT £ IRARM:

(a) net assets of US$181,438,867.85;
#5%7= 181,438,867.85 £ 7T;

(b) Yancoal Target Shareholder Loan net of cash in paragraph (c) below, being
US$90,342,739.88; and
REFE B AT R REFRIMER LT () I & /517 90,342,739.88 £ou: X

(c) cash of US$14,643,407.75.
W4 14,643,407.75 £ L.

Yancoal Target Material Adverse Change means an event, change, condition, matter,
circumstance or thing on or after the Execution Date which, whether individually or when
aggregated with all such events, changes, conditions, matters, circumstances or things of a like
kind that occur on or after the Execution Date or are reasonably likely to occur, has or would be
considered reasonably likely to have a material adverse effect on the business, assets, liabilities,
financial or trading position, profitability or prospects of the Yancoal Target Group taken as a whole.
For the avoidance of doubt, it shall be taken to be a Yancoal Target Material Adverse Change if,
without limiting the foregoing, either (i) Yancoal Target no longer has going concern status under
the Accounting Standards or (ii) a material Authorisation for the Southey Project which is in effect
as at the Execution Date is not in good standing or valid (and remains so for 10 Business Days
following written notification from Highfield to YK).
REAEGREARKIHBABELZE AN LR EREMNEF. B, 4. FH. HRIFH,
LR REMEREZZAPUARZERENHEEATRRENATRREHS, Bl . FW|.
BRRERE S, CABRSBIATERN AR BGERAREMLE. B, AR, BWEHEHZHK
T BMEARMRSTEERTRZME. ABREN, EARGTRIENIRT, MBREHAUT
B0, MNHERAREBREREXAFZN: () RESHELN, REBGAFTABAEFEELE
Hisfr; (i) T2 QAR Southey T H MEBERNAFEMERTLK OFEESBEIRERT
K HmBEE 10 M LIEBMRARFERERERD -

Yancoal Target Material Authorisations is defined in Warranty 7.3 of Schedule 1.

FAE B PR EAREA E LM 1 HIRIE 7.3,

Yancoal Target Material Proceedings is defined in Warranty 7.1 of Schedule 1.
TR E AR RV E LR 1 BRIE 7.1,

l(ﬁpjgﬂWgﬁtﬁiion agreemeint
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Yancoal Target Prescribed Occurrence means other than as:

FEHR B PRI E UL TEBR LA T BB LS

(a)

()

required or permitted by this agreement, the Transaction or the transactions contemplated
by either; or
AN, ZHR-EWBAT LS FERDAH: 2

agreed to in writing by Highfield;
BRI S T R = A

fairly disclosed by YK in the Data Room,
AV CEHEETEEREN,

the occurrence of any of the following:

RETIUEM— L

(a)

(b)

(c)

(d)

()

(9)

(h)

knplamentation agreement

ME. 224723754 1

Yancoal Target converting all or any of its shares into a larger or smaller number of shares;

RAE EARA TR A NRE ARG HRAESHED KB

a Yancoal Target Group Member resolving to reduce its share capital in any way;

FH AR R A AR AR T s> R AR

a Yancoal Target Group Member:

RIEBIFEBIMRR:
(i) entering into a buy-back agreement; or

AT B G B

(i) resolving to approve the terms of a buy-back agreement under the Corporations Act;

RIE (AT , B E R PRI &K

a Yancoal Target Group Member issuing shares, or granting an option over its shares, or
agreeing to make such an issue or grant such an option, other than:
REAHEARARITRESEFROPN, RABRITRESIZFREHN, BLUTHER
BRSb:

(i) to another Yancoal Target Group Member; or

BR—REEGEARRKTEET: K

(i) the issue of shares pursuant to conversion of any amount owing under the Yancoal
Target Shareholder Loan;

i R AR B AR A B R SERRI T BT R B AR T S BT AT A

a Yancoal Target Group Member issuing or agreeing to issue securities convertible into
shares;

Fo 4 B AR SR E B R RAT BUR B RAT 7T Fe o B A HOAE 27+

a Yancoal Target Group Member disposing, or agreeing to dispose, of (x) the whole, or a
substantial part, of its business or property, or (y) any of the Crown Subsurface Mineral
Leases;
REBFEARAGCERFAELEX)EEHRATH ;L EHMF, Ry EMEK T ™
i

a Yancoal Target Group Member granting a Security Interest, or agreeing to grant a Security
Interest, in the whole, or a substantial part, of its business or property;
AR BARER AR AR 2 BHABM LS RM R FEANE, RABRTFHERNE;

an Insolvency Event occurs in relation to a Yancoal Target Group Member; or
Page 22



REESRBEEEBRRE RO EH: =

0] the employment, consulting, services or other similar arrangement of any Key Yancoal
Target Employee is materially amended or terminated or otherwise materially adversely
affected for any reason.
EMREEREAREATHER. &, REIEMBULHERERESR, HEEFE
E L L Z B ERAFIEE.

Yancoal Target Shareholder Loan means all of the shareholder's loans granted by Yancoai
International (Holding) Company Limited to Yancoal Canada.

R EHRAT REREKTE Yancoal International (Holding) Company Limited [d Z8 N2 KR FHIFT
BRAERERK.

YK Adjustment Leakage means the amount (if any) paid by Yancoal Canada to the YK Seller, or
to Canada Revenue Agency on behalf of the YK Seller or Highfield, in connection with YK Seller's
tax liability under the Income Tax Act or the Withholding Obligation, respectively, in connection with
the Transaction and notified in writing to Highfield by YK at least 15 days prior to the Completion
Date.

R AERRERENER AR EHF M. RERNEXRRET L7550 58 S A8
FRXMMES|M (NF) , ZEVERTZFFHIE (IBRE) BN E T R 589 X
FEX, FHRYELEHHTED 15 R P EIBA IR

YK Counterproposal is defined in clause 17.4.

RV RBEENINE 174 %

YK Group means YK and each of its Related Bodies Corporate (other than the Yancoal Target
Group), and YK Group Member means any member of the YK Group.
RV EAERY RAZHAXEARE (REEBFEARI . BT EBARRERY REANEMKR.

YK Group Representative or Adviser means any representative or adviser of any YK Group

Member and any Related Bodies Corporate of such representative or adviser (or any current or

former director, officer or employee of any of them).

Y RARRRBUR T R R B AR MR 6 DK % AR BB ] # A8 vk A Bl
(BRAEPEA—FHERRERTEESE. SRRRAHAL) .

YK Internal Restructure means an internal restructure to be undertaken by YK in relating to
changing the corporate structure between YK and Yancoal Canada.

Ry ABBARRY AUITRN. 5XERY SREMNERZEH 2T 3RMHERH N HEA.

YK Nominee means a subsidiary of YK, appointed by YK (in accordance with clause 4.7) to receive
the Scrip Consideration from Highfield under this agreement.

R BHREARRY OREE 4.7 8 BENREADIUA SRRSO b 7T T 25

YK Seller means the holder(s) of all of the Sale Shares.

RV RFEERERDBRFE A

YK Specified Executive means each of:

Ry BEREHEUTE—A:
(a) Zhang Xin (5k&); and
(b)  LilJie (=&).

YK Subscription Agreement means the equity subscription agreement to be entered into by YK
and Highfield on or around the Execution Date, substantially in the form set out in Annexure A.
RV AR RY M BIRMUESE RS Z B EE ST HRBGA I, HaERERm i
A Fﬁz]—:\.n
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1.2 Interpretation

R

Unless the contrary intention appears, a reference in this agreement to:
BRIEHIMARMZE, BUAHNFREN:

(a)

(b)

()

(d)

(e)

(h)

)

(k)

U

a document (including this agreement) includes any variation or replacement of it;

X (BERBD , AFEAEARERER:

a clause, annexure or schedule is a reference to a clause in or annexure or schedule to this
agreement;

Sk, MESMR, BAHNEIER. HERME;

a statute, ordinance, code or other law includes regulations and other instruments under it
and consolidations, amendments, re-enactments or replacements of any of them;

RICEE. &0, AREMER, AEERTOEAMLMACE, URAFEA—TNEH.
BiT. EFHEREN;

law means common law, principles of equity, and laws made by parliament (and laws made
by parliament include State, Territory and Commonwealth laws and regulations and other
instruments under them, and consolidations, amendments, re-enactments or replacements
of any of them);

R, felErE. HFERENMNSHEREE GUEHENEREEM. XML
FIEM DL RARIE X s R M el B LA S0P, URHFEA—BmH &3, &, ZH
HERER

the singular includes the plural and vice versa;

BHOERH, RZIFA:

the word 'person'’ includes an individual, a firm, a body corporate, a partnership, joint venture,
an unincorporated body or association or any Governmental Agency;

A—REEAMAL AT EARE. Sk, EEA. FEARAERD SR MBUT
R AR

a particular person includes a reference to the person's executors, administrators,
successors, substitutes (including persons taking by novation) and assigns;

e AN ZANRBHRTA. BEEEAN. S&A, BAA (BBEUEBLTAREER
BN FIZik A,

a period of time dating from a given day or the day of an act or event, is to be calculated
exclusive of that day;

mEASETAREHRE L HEITNRE, FREXEEN:

a day is to be interpreted as the period of time commencing at midnight and ending 24 hours
later;

—RILRERENMNF RIFIAE] 24 /N f5 S5 R A9 8] B

a group of persons or things is a reference to any two or more of them jointly and to each
of them individuaily;

—H AR EHREPETFHAIRA U LHARY, FEEMERP NG A,

the words 'include’, 'including’, ‘for example' or 'such as' when introducing an example, do
not limit the meaning of the words to which the example relates to that example or examples
of a similar kind;

ERFIN, A" “BET "IN BRI IR H N % B R A 7 B SR BRTE R Bl
BB

to time is a reference to South Australia, Australia time;
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(r)

B ) 48 VRO ) T 7 B K I i )

any thing (including any amount) is a reference to the whole and each part of it;
EEY (AFBEFEH) EEEEREKEGNES;

Australian dollars, dollars, $, A$ or AUD is a reference to the lawful currency of Australia;
BT, $. A$ B AUD #8¥ELKR T K% %8 B8 s

United States dollars, USD or USS$ is a reference to the lawful currency of the United States
of America;

%7t USD Bk USS$#E R E AL E B M

a promise on the part of two or more persons binds them jointly and severally;

PABZ ARIAE BB EFLRI;

a fact, matter or circumstance is disclosed or fairly disclosed for the purposes of this
agreement if sufficient information has been disclosed in the Disclosure Materials or
Highfield Disclosure Materials (as applicable) that would enable a sophisticated investor,
experienced in transactions of the nature of the Transaction, to make an informed
assessment or estimation of the nature or the legal, financial, technical or operational impact
of the matter purportedly disclosed; and

MRARBM RS BRERREME ERBERTE) FHETEENER, 1M S
KX GRERNZSHHEEZRAIRAREEEES IR BEETNERSGERE. UE. #R
FEEZWIEL AEHPEEMGAT, WA S, ZFE. FARBARAACKERE
EHE: Rk

no provision of this agreement will be construed adversely to a party because that party
was responsible for the preparation of this agreement or that provision.

EHEHEFF KA E — 77 1 TR E AP INEZ R R TAE H X127 AR R

1.3  Next Business Day
T—4IfERH

If an event must occur on a stipulated day which is not a Business Day then the stipulated day will
be taken to be the next Business Day.

WREEMHBLAENE BRRE, MZEBARIER, WizHE  PEEIAT 1 IER,

14 Conversion Rate

[N

(a)

(b)

All payments under or in connection with this agreement shall be paid in USD.

AP T 25 AR K H TR SRR B A SR TT 32 A

Where a calculation under, in connection with, or for the purposes of, this agreement
involves one or more amounts which are denominated in a currency other than USD, the
calculation shall be performed in USD using, for such non-USD currency amounts, the USD
equivalent of them determined by converting such other currency to USD on the basis of
the average of the Bloomberg BFIX mid-rate between the two currencies as published by
Bloomberg at 4:00pm (New York, United States time) on the Business Day immediately
preceding the date of the calculation and in the event the resulting conversion yields a
number that extends beyond two decimal points, rounded up to the nearest cent.
WRAHBINT . 5ARDE RSO A B Z B T MRS RAZE U EA TifR
R—NRENEH, WERAZEXTEMOERTEESTUXTHATIHE, EHERT
SELWN, NKEZEITEBRITHBRNT/ERTF 400 BF (EEALEE)
Bloomberg A K B4~ M ## 2 |8 9 Bloomberg BFIX {CE F (a4 #FH1E, HIEETE&H8%
HRETEM (RREFABHNREBT MSEHA, WE EREEREXS ST .
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15  Headings
23]

Headings (including those in brackets at the beginning of paragraphs) are for convenience only and
do not affect the interpretation of this agreement.
FE (BEREEES AR A EER, REWEHEERE.

2. Transaction
5

21 Transaction components

Z B HERES

Subject to the terms and conditions of this agreement:

TEEF AR SRR R ATER T

(a) Highfield will seek shareholder approval for the Transaction as set out in clause 3.4;

RIEE 3.4 HE, ARG T RRRN 7 HIAHE:

(b) at Completion, YK will transfer, and Highfield will acquire, the Sale Shares as set out in
clauses 4 and 8;

s, RUERLSERE, SHREERE/HERE, HAE4FNEB K

(c) in consideration for the transfer of the Sale Shares to Highfield, Highfield will at Completion
issue the Scrip Consideration to YK; and

ERE BRI ERGHMN, FREHELEN AR RITX G X

(d) Highfield and YK will complete the transactions contemplated by the YK Subscription
Agreement on the terms and subject to conditions thereof.

& BRI R B 2 A L R S SR A TR IS 53 -

2.2 Timetable
B E)IR

(a) YK and Highfield agree to take all necessary steps to implement the Transaction as soon
as is reasonably practicable and, without limitation, use reasonable endeavours to ensure
that each step in the Timetable is met by the relevant date set out beside that step (and
must co-operate and consult with each other on a regular basis about its progress in that
regard).

A SRR ERBRELBETTHER FRRER—VILESEENL S, HREEEIH
(R (8135 o A S BIE %S S TR 0 5 B AT SE A GF B UK 7 T At R SE S
HAEMBE) .

(b) Failure by a party to meet any timeframe or deadline set out in the Timetable will not
constitute a breach of clause 2.2(a) to the extent that such failure is due to circumstances
and matters outside the party's control, provided that such party has used reasonable
endeavours to take all necessary actions required to be taken under this agreement or
applicable law.

#1158 — 77 5k BRIl SR B R R ML AT AR PRI S AR, ELIXF I LR 1 TR R T e
BHERAMETRAR, WARHRIE 22@)%&0ER, WREETOEHEEZIRRE
WEE A i E SRR U — VI B R B

(c) To the extent that any of the dates or timeframes set out in the Timetable become not
achievable due to matters outside of a party's control, the parties will consult in good faith
to agree any necessary extension to ensure such matters are completed within the shortest
possible timeframe.
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0 SR 6F 1A 2R o M RE AT B BN PR BRI  — 7 5 %8 B M M RILSE I, A& W
BTSN, UBEEEMBENEY, HRERTRENN RN ERXEER.

3.  Conditions precedent and pre-implementation steps

SRR A SE AT P TR

31 Conditions

FH

(a)

(b)

(c)

The respective obligations of each party to consummate the Transaction are subject to the

satisfaction or (or waiver in accordance with clause 3.2) of each of the Conditions set out in

Part 1 of Schedule 3 at or prior to Completion.

B & BREX 5 LEFUMRE 35 1 BAFHIIMNSREHETEZHRZTREHE
(BARTESE 3.2 &%) NETiR.

The obligations of YK to consummate the Transaction are subject to the satisfaction (or
waiver in accordance with clause 3.2) of each of the Conditions set out in Part 2 of Schedule
3 at or prior to Completion.

R TR K XS UMER 358 2 B P NENH A M ERBIZ R Z IR EHE (SR
B5 3.2 FHLFA) AATR.

The obligations of Highfield to consummate the Transaction are subject to the satisfaction

(or waiver in accordance with clause 3.2) of each of the Conditions set out in Part 3 of

Schedule 3 at or prior to Completion.

EMRFETEX B XS URE 3 F 3 BAPHINERZFEETHZH R IREHL
(BARIESE 3.2 F4# %) HTiR.

3.2 Waiver of conditions

BefH

(a)

(b)

(c)

ME_224723754_1

Each party must promptly advise the other of the satisfaction of a Condition or if it becomes
aware that a Condition has become incapable of being satisfied on or prior to the Sunset
Date.

WREMFHERERERRIMEAFHCREERE AR ZHZWE, B—F N
HRIXTH .

The Conditions referred to in:

PAF 254

(i) ltems 1 to 7 (inclusive) of Part 1 of Schedule 3 are not capable of waiver;
MRIFBIHEAB1ET (&) TPHEZGREHRR;

(ii) Item 8 of Part 1 can only be waived in writing by Highfield and YK jointly;
MR 3% 1 B2 8 WA KM N B mb RIEM AT AU RHH R %,

(iii) Part 2 of Schedule 3 can only be waived in writing by YK; and
MR 3E 2MAPHFHNTHAT UEEERRE: &

(iv) Part 3 of Schedule 3 can only be waived in writing by Highfield.
FIR 358 3 E o h A9 SN AT B =t BE VR LA B T N ER 4.

A Condition may only be waived in writing in accordance with this clause 3.2 and will be
effective only to the extent specifically set out in that waiver.

FMERBEREAS 3.2 FUPERA#E, ANEZBREFHHENENTEENE L.
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(d)

The breach or non-fulfilment of a Condition may only be waived in writing. If a party waives
the breach or non-fulfilment of any of the Conditions, that waiver will not preclude it from
suing the other parties for any breach of this agreement including a breach that resulted in
the non-fulfilment of the Condition that was waived.

ERRANET MM E R XA PEER. R ﬁﬁﬁ&‘)ﬂ‘ NBRAT AR A F LR
ZERFRGBEREAMEREADNHMITA (BRESTHEHREHFHRFIETHELT R
EIFEARETT .

3.3  Obligation to satisfy Conditions
R R

(@)

(c)

(d)

Subject to clause 3.3(b) and clause 3.3(c), YK or Highfield, as applicable, must prepare and
file all necessary filings, notices and applications in relation to the Conditions in Items 1 to 5
(inclusive) of Part1 of Schedule 3 (Regulatory Approvals) with the applicable
Governmental Agency as soon as practicable.

ZRTHE 3.30b)E&ME 3.3(C)%, RV HEMEE BEWME) LIS FHELPRATITH
BHRTRIETEREZIZ1BL2E 125 (F) THHEZHEERNFAFLENER. B
FeiE (HERE .

Without limiting any other obligation of a party under this clause 3.3, to the maximum extent

permitted by law:
FEARRE|— RS 3.3 FW FHEMAMXEHERT, EERAFNRATEEAN:

0] Highfield agrees to take the leading role in the filing of all necessary notices and
applications in relation to the Condition in ltems 1 to 4 of Part 1 of Schedule 3; and
EHBEEEERTEME 3FE 1 SE 1 £ 4 T HFAMAXKEE L ZBHM
BRIEAHREESER: &

(ii) each party must procure that its solicitors assist the other party with preparing the
filing of all necessary notices and applications in relation to the Condition in ltems 1
to 4 of Part 1 of Schedule 3.
B—FUFTRREBTN S —FTHEERTEME 38 1 82H 12 4 WPRFE
BRI LEBHMMHIE.

Without limiting any other obligation of a party under this clause 3.3, to the maximum extent

permitted by law:
EARE—FEARSE 3.3 %KW FHAEMEMNFHERT, EERAFHRKIEEAN:

(i) YK agrees to take the leading role in the filing of all necessary notices and
applications in relation to the Condition in Item 5 of Part 1 of Schedule 3; and
Ry ARERTEMR 358 1 32%E 5 BPHFAHERKFTELEBDMEFSE
REEXRER: &

(i) each party must procure that its solicitors assist the other party with preparing the
filing of all necessary notices and applications in relation to the Condition in ltem 5
of Part 1 of Schedule 3.
BV AHRLBRITH A —HTHERZIERR 3 E 1 B0%F 5 WHHEHER
HIETH L E @A RE.

For the avoidance of doubt, any liability for any failure to obtain Reguiatory Approval shall
not rest with Highfield or YK, as long as each has used its reasonable endeavours to take
the leading role or provide assistance (as applicable) in the filing of all necessary and
relevant notices and applications.

ABREEN, REFMBENRY HERESERAERINE LEMRKEMMRIET
HRET XRERARBRET W UBRTE) , REEEEHAE T TR B S5
REFEY &,
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For greater certainty, with respect to the ICA Clearance, Highfield shall prepare and file a
notice under the Investment Canada Act as specified by section 12 of the Investment
Canada Act with the appropriate minister or ministers designated under the Investment
Canada Act (Minister) within the above noted period.

NPBER, KT ICA#AE, mHMZERRE (MEXKREE) 8 12 FOME, € LR
FRAMERFRARE (MEXREE) BEMFREE (B X0 (MEXREE)

TT B8 .

Without limiting any other obligation of a party under this clause 3.3, each of the parties
agrees to:

ERRS—TEAS 3.3 XM FHEFHMIEHERT, §—FHRAE:

(i) use all reasonable endeavours to procure that each of the Conditions for which it is
a party responsible (as noted in Schedule 3):
R—UIGBEAHRIEAFTETWEREZMH (kR 3 FTR) -

(A) is satisfied as soon as practicable after the Execution Date and in any event
no later than the Sunset Date; and
EEZQPEEANTHBELTRR (ERWARETFHER #HE: &

(B) continues to be satisfied at all times until the last time it is to be satisfied (as
the case may require); and

WRRFHEHL, HERESIWMIENREN A AERTE) + UK

(ii) use all reasonable endeavours to ensure that there is no occurrence that would
prevent the Condition for which it is a party responsible being satisfied.

R—U16BE1HR, AabiayRmmeRENTELTNEHIMEAER.

Without limiting any other obligation of a party under this clause 3.3, each party must:
FEARRE —HTERSE 33 FZTFAMEMEMIEHBERT, §—FLH:

i) promptly give each other party all information reasonably requested by that party in
connection with any notice, submission or application required o satisfy, or in
relation to its progress in satisfying, a Condition;
EERAA-FREZTEEERNSHEE —FEMTENEND. RSB BIEE
RUREEH R —FHENEREXNEREE;

(i) keep each other informed of any circumstances which may result in any of those
Conditions not being satisfied in accordance with its terms (for the avoidance of
doubt, Highfield must keep YK informed of any material development of any
Relevant Proceedings which may result in the Condition in Item 3 of Part 2 of
Schedule 3 not being satisfied in accordance with its terms);

T E @R AT 8 FEEA LR F AR IEHFRBIH L OEMBER CHBREL, &
WRFELADFEY BRI TR 3 5 2 MHE 3 MHHFHRERLEKBEH
RFVERERFAT AT MEER) ;

(iii) not take, or omit to take, any action that prevents, hinders or delays, or would be
reasonably likely to prevent, hinder or delay, the satisfaction of any Condition
(except to the extent such action is required by law); and
ARBREHE L. PIRSEERSE AR L D7F8SUER 7 B &4 AT AR
AMER GERBERFIMIBRS) + UK

(iv) consult and co-operate with the other party in relation to the satisfaction of the
Conditions.
EWEFGTEER— A hEEE.

Neither party shall engage in any meetings or material discussions with any Governmental
Agency in respect of any of the Regulatory Approvals without giving the other party prior
notice of the meeting or discussion and, to the extent permitted by the Governmental
Page 39
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Agency, the opportunity for such other party and/or their external legal counsel to attend
and participate.
ER—FHIRBERELSWRITRELBNA —HHE FEBURNMBAFNTEEA) LA —
FRUBRES MERB I ENSHENSSHERT, REMRENRESEMBUTIEZET
A& RS R T .

Neither party shall extend or consent to any extension of any applicable waiting or review
period or enter into any agreement with a Governmental Agency to delay completion of the
transactions contemplated by this agreement without obtaining the prior written consent of
the other party (such consent not to be unreasonably withheld or delayed).
REPF—FEAPEHRAE ABLTEELRAEREEATAE , FA—FTTEEKHAR
KA ER SRR E T, RS BURHLL KRR P A ER 58 B4 BRI EE T BIZC
5.

Without limiting any other obligation of a party under this clause 3.3:
FERBRH) —FEASE 3.3 I T HMEFIHAR L FHIEIR T

(i) Highfield must promptly provide:
= YR LR«

(A) YK with all information (excluding any commercially sensitive or confidential
information regarding Highfield) and assistance that YK reasonably
requests; and
ARV RV SBEERNHIEEE (FEFEE X RIREMMEMRELEUR
FHERFLD) M UK

(B) relevant Governmental Agencies with all information that the relevant
Governmental Agency reasonably requests,

AR RBUS R S B ERITE R S

in connection with, and for the purposes of progressing, the application for the
Regulatory Approvals;

R E BB R S AR B IR EMER RO UL AT AR IEREMAENE
B

(i) YK must promptly provide:

(A) Highfield with all information (excluding any commercially sensitive or
confidential information regarding YK) and assistance that Highfield
reasonably requests; and
AEHMBERESHEESEERVAMERES (FEERXAEY HEMAEL
BRI EE D) MihEh: UR

(B) relevant Governmental Agencies with all information that the relevant
Governmental Agency reasonably requests,

MARRBUSHM R SEERKTERE S

in connection with, and for the purposes of progressing, the applications for the

Regulatory Approvals and the shareholder approvals which are required to be

obtained for the purposes of satisfying the Conditions in ltem 7 of Part 1 of Schedule

3;

uﬁfgm%?ﬁﬁﬁﬁiﬁmm@ﬁmisﬁ1%%%7 T R B P TR BUAS Y
R ZR ALV LA R OA T HEREIX e B E S v A0S B

Without limiting any other obligation of a party under this clause 3.3, each party must:
FERBRSI— HEASE 3.3 FM T HMEAHAM L EHIBR T, F—I U
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(ii)

(i)

(iv)

allow the other party and the other party's solicitor a reasonable opportunity to
comment on any applicable document before submission or communication to a
Governmental Agency (excluding any commercially sensitive or confidential
information) and take into account any reasonable comments from the other party
and the other party's solicitor;

ERBUFIERZ S EETER X (FEEEAELSRENEER) 260,
REF—FMA-FHRHEEEONSTEIEHER, FEER—FNB—FK
BRIMIR TSR E N

keep the other party and the other party's solicitor reasonably informed and
furnished with copies of, and promptly notify the other party and the other party's
solicitor of, all material communications (excluding any commercially sensitive or
confidential information) between it and a Governmental Agency regarding or in
connection with the satisfaction of any Condition;

AR —FHEMEEN T BNREESBUFMZ S5 EEME&4E %
HFIEEZEBE (MEEEMELERINEES) MEE, FHzSBERMNE
N —TT A 7 — T BRI

take all steps reasonably required, and for which it is responsible for, in connection
with each Regulatory Approval process, including responding to requests for
information at the earliest practicable time;
FREBREEMERFEXN—VEELENNAEATNSE, OBETTH
B0 FREXNRBUE B AR B R

keep the other party and the other party's solicitor reasonably informed of progress
in relation to satisfying the Regulatory Approvals Conditions (including in relation to
any matters raised by, or conditions or other arrangements proposed by, the
relevant Governmental Agency) and provide the other party and the other party's
solicitor with information (excluding any commercially sensitive or confidential
information) reasonably requested by it in connection with the Regulatory Approvals
and their progress;

ER—FMA—THRMEEM T RHEREMERFORBIER (BFEEXERN
VIR AR ERRR UM FHREMEH , FAS—HNS —FEImR Lt
HABERNELEEMRERRBRBAEXRNESE (REETAELERE RN

%1% :%\ ) H

act reasonably and in good faith to agree any conditions that a Governmental
Agency may seek to impose in connection with a Regulatory Approval on such party,
provided that notwithstanding the foregoing, in no event shall:

B H KA H R B AR FTBUR AL AT 68 3 3RS 05 e IN (4 -5 147 M & ke o 6 A
M, ERER LRME, EEAERT:

(A) YK, any YK Group Member, Highfield or any Highfield Group Member be
required to agree to any conditions that are not conditioned upon
Completion occurring;

R EARVERRR. ShREI TS EREARADLEIRAER
PASE B R A 9 2 A AT A 25

(B) Highfield or any Highfield Group Member be required to agree to any
conditions that in the reasonable opinion of Highfield would or would be
reasonably likely to have a material adverse impact on the Highfield Group
or the Yancoal Target Group; or
A BRI RS R EEAR AT R ZFHTREEEANS (HEHE
TR RER ) X e BE VR £ A 2R 45 B A5k 13 A B KA 32 ) B 1 4T R 5
14

(C) YK or any YK Group Member be required to agree to any conditions that in
the reasonable opinion of YK would or would be reasonably likely to have a
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material adverse impact on the YK Group, the Highfield Group, or the
Yancoal Target Group.

RN REARATEARRBEARBRAET GBS (REETMATRS)
MAVER. HihEEEFARAEERERERERXTHEEIET RS

3.4 Highfield Shareholder approval (Highfield obligations)
MR IR AR A (R IR 5D

In using its reasonable endeavours to ensure that the Condition set out in ltem 7 of Part 1 of
Schedule 3 is satisfied, Highfield must:
ERSEZNHERE 3E 1548 7 AFAENEZHREH LN, RBERLA:

(a) (announcement) following execution of this agreement, announce, in a form agreed
between YK and Highfield (each acting reasonably) that each of the directors of Highfield
recommends to Highfield Shareholders that the Transaction be approved subject to there
being no Superior Proposal and subject to the Independent Expert concluding (and
continuing to conclude) in the Independent Expert's Report that the Transaction is fair and
reasonable, or is not fair but is reasonable, to, or is in the best interests of, Highfield
Shareholders;

(A% EAPWNEEE, UETASHEENTHSERBNERENR, BHRENS
NEERNSHAERARERS, FMERAERER, FEMTERERLEFRS
BIHED GEREBNEL) ARSI EBHREERAAFAEREFATFEEGE, REH
& EIRR AR MR ER R

(b) (independent Expert) promptly appoint the Independent Expert and provide all assistance
and information reasonably requested by it in connection with the preparation of the
Independent Expert's Report for inclusion in the Notice of Meeting;

RLEF) REEAMIER, FRELERSHRITRRETESERERNHF U
FMES, USHAZEE;

(c) (Notice of Meeting) as soon as is reasonably practicable, prepare the Notice of Meeting to
Highfield Shareholders. The Notice of Meeting must:
(AYEAD ESETANERT, RRESMAEHBERATROSIWEN. W&
%ﬂi%ﬁ:

(i) include a notice of meeting and proxy forms, containing the Highfield Shareholder
Resolutions;

AFELSYBRARERE, HPa8mBRER R

(i) include an explanatory memorandum in relation to the Transaction;

BREST A RNBREEEER:

(iii) include a copy of the Independent Expert's Report;
BFEI S AR E HIEI A

(iv) subject to clause 3.7, include a statement by all Highfield directors recommending

that Highfield Shareholders vote in favour of the Highfield Shareholder Resolutions
in the absence of any Superior Proposal and subject to the Independent Expert
concluding (and continuing to conclude) in the Independent Expert's Report that the
Transaction is fair and reasonable, or is not fair but is reasonable, to, or is in the
best interests of, Highfield Shareholders; :
(3 3.7 AWMRT, AEFESMARESNFE, RPEREENERFEM
VEFREMTEFREPEERER GIHEEHER) WAZEEIEERAA
FARHBAAFESEREFESHEERANBEENBMITRT, BUSHE
TR I A S B IR AR AR TR

(v) subject to clause 3.7, include a statement that each director of Highfield who holds
or controls Highfield Shares intends to vote those Highfield Shares in favour of the
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(d)

(e)

24723754, 1

Highfield Shareholder Resolutions in the absence of any Superior Proposal and
subject to the Independent Expert concluding (and continuing to conclude) in the
Independent Expert's Report that the Transaction is fair and reasonable, or is not
fair but is reasonable, to, or is in the best interests of, Highfield Shareholders; and
5 37 ZHMRT, AEFAEHEHEEROGNESLEETEESNSEHR,
RUAFRAEREERREFAMIIEREB I EFMEFBBRE R CGFHEBH
) WARGXEHBERFAFEBHEANFESEREF &SR ERR
KR EMBOTRT, SUZEEHRERMRERREHBBER R R &

(vi) comply with all applicable laws, including the Corporations Act, applicable ASIC
guidance (including RG 74) and policies and the Listing Rules;
BTHEERERE, 6% (A7) . &AM ASIC 188 (35 RG 74) FEHL
K ETrERN

(consultation)

(P>

(i) provide YK with copies of:
AT RETRERMEIA:

(A) the draft Notice of Meeting, including the draft Independent Expert's Report
(for the purpose of reviewing its factual accuracy only); and

SWBHER, BEMIERREER (NWATHRELFLRBNE « &

(B) any Regulatory Submissions;
AT E VAR T

(i) consult with YK in relation to the content and presentation of the draft Notice of
Meeting, and draft Regulatory Submissions;
HoWBMERMEENERIXHEZNAENERERT i,

(iii) give YK and its Representatives reasonable time to provide input on the content and
presentation of the draft Notice of Meeting; and
LTFRV REARGENNE, NSWBMEZRNAAMERREEL: &

(iv) consider all of YK's reasonable comments, requests or suggestions as to the
content of the draft Notice of Meeting, and obtain YK's consent (such consent not
to be unreasonably withheld or delayed) to include any information relating to YK or
Yancoal Target Group in the form and context in which it appears;
EERTHSWENEZATHAEAEEL. EXFEW, FRERTAZ (A
ZRABAERLEELTEER) , UHBARMERN LT XAANSEYRERE
HEAFRPEFEE;

(update Highfield Information) until the date of Highfield Shareholder Meeting, promptly
update the Notice of Meeting with any information that arises after the Notice of Meeting
has been dispatched that is necessary to ensure that the Notice of Meeting does not contain
any material statement that is false or misleading in a material respect including because of
any material omission from that statement. Highfield must consult with YK as to the content
and presentation of the updated or supplementary Notice of Meeting in the manner
contemplated by clause 3.4(d);

(EFRBBEFEFE) ES0BERRAKESBIFZN, KREASWERNE L HINER
DEEREFHFLUWEN, UHRSWENAOSEAEEEFTHE RERIR SN EE S

(BRERZEHPHEFERBRERN) . SHRELTERE 34dEAENTR,
EHERAAXWB IO AT E BT,

(verification) take reasonable verification processes in relation to the information contained
in the Notice of Meeting (other than the Yancoal Target Information and the Independent
Expert's Report) so as to ensure that such information is not misleading or deceptive in any

material respect (whether by omission or otherwise);
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(B RMABHEFZISIENTEINEE GREBFERRE MM L RKRE
B4, DBMBZSEEEETEEFIHRAAFRSMEIEE (B TRBER R
REERH)

(confirmation of accuracy) before the Notice of Meeting is provided to ASIC and ASX (if
applicable) for review, and again before the Notice of Meeting is dispatched to the Highfield
Shareholders, confirm in writing to YK that the Highfield Information in the Notice of Meeting
is:

(BABBRNE) 76/ ASIC A1 ASX B3 (WiEA) SWBMERSFEZN, UAERER
BER AR EESIBMZE, BRAXRY BERASVGESNTHEMEERE SEEAEER
m (BEBTHREERN) -

(i) to the best of the Highfield Board's knowledge, accurate; and
BEtEEEE ST AERTR: X

(i) not misleading or deceptive,
BIARRF R PRI

in any material respect, including by way of omission;

(approval of draft for ASIC and ASX) as soon as practicable after the preparation of an
advanced draft of the Notice of Meeting suitable for review by ASIC and ASX (if applicable),
procure that a meeting of the Highfield Board, or of a committee of Highfield Board
appointed for such purpose, is convened to consider, and if thought fit, approve, that draft
as being in a form appropriate for provision to ASIC and ASX (if applicable) for review;

HRIRAE ASIC R ASX IER) EemlsmElES ASIC 1 ASX & (WEMA) MaW
BEWRERE, ETTNER TRAREFEFSHEFESSICARANEGH AR REEE
HRSSW, UFIGHEANE AN MEZER, ZERNBRFTESRIS ASIC 1 ASX
HE (WERD

(liaison with ASIC and ASX) as soon as practicable after the Execution Date and to the
extent permitted by law or policy or directive of a Governmental Agency:

(5 ASIC 1 ASX BE%) ZEEEREMBUFIMMNERRIES AFNERT, HEEEH
HAE R EIATIE L TR AR

(M provide an advanced draft of the Notice of Meeting, in a form approved in
accordance with clause 3.4(h), to ASIC and ASX (if applicable) for review and
approval and: '

LLRIEES 3.4(h)&LAERS, @ ASIC fl ASX (IEM) RESVERYRER
EEMALAE, I

(A) liaise with ASIC and ASX (if applicable) during the period of ASIC's and
ASX's consideration of that draft of the Notice of Meeting;
£ ASIC 1 ASX FHZLVUBHMEEHE, 5 ASIC 1 ASX (&) B
%

(B) keep YK irformed of any matters raised by ASIC and ASX (if applicable) in
relation to the Notice of Meeting, and using all reasonable endeavours in co-
operation with the YK to resolve any such matters; and
B [ 75 R ASIC f1 ASX (tmiEFD) #ESVCEARMBEMEE, FE
—PIEEGEHEERY BREAZEFRNR: X

(C) seek relief from ASIC under the Corporations Act, or ASX, that Highfield
and YK agree is necessary or desirable to facilitate the Transaction; and
848 (A F%E) B ASIC i ASX IR FFEMET WA ERRZHT =
KRR &
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(k)

(i) keep YK informed of any matters raised by ASIC or ASX (if applicable)'in relation to
the Notice of Meeting or the Transaction, and use reasonable endeavours in co-
operation with YK to resolve any such matters;

BERT [ ZEH @R ASIC 5 ASX (INiEA) SEiUBMERZ HiRE MM, R
FEZEHERY BAMRAERZE R,

(dispatch of Notice of Meeting) as soon as practicable following ASIC and ASX (if
applicable) review of the Notice of Meeting in accordance with clause 3.4(i), dispatch the
Notice of Meeting to the Highfield Shareholders; and

(RZESVGERA) £ ASIC ASX GGiEA) WIBE 34()FFELVCERE, EAITHIE
R IRAEMBERER R KERSVOEL: &

(Highfield Shareholder Meeting) convene and hold the Highfield Shareholder Meeting to
consider the Highfield Shareholder Resolutions to approve the Transaction.

(RBFEBRAARL) AFMBTERBERARS, FIGHER S &M ERER R R

3.5 Highfield Shareholder approval (YK obligations)
R R AR (R XEBD

In agreeing to use its reasonable endeavours to assist Highfield to ensure that the Condition set
out in ltem 7 of Part 1 of Schedule 3 is satisfied, YK must:
ERBEREEEE N EHMBERERRANE IFE 1845 E 7HPNEHRERLH, Y LA:

()

(d)

(e)

ME_224723754_1

meniation agreement

(Yancoal Target Information) as soon as is reasonably practicable after the Execution
Date, prepare and provide to Highfield the Yancoal Target Information for inclusion in the
Notice of Meeting and ensure that such information complies with all applicable laws
(including RG 74 and the Listing Rules), and provide written consent to the inclusion of that
information in the Notice of Meeting;

(RABRERARE) AXZ0HEAEVITHERT, RIVESHAESHMEERERE
BEREREEEAANSIEN, FREXLESFEMEEMAERE (8% RG 74 ML
), HFRAEEXEEEMASVGESNNPERE:

(review of Notice of Meeting) review the drafts of the Notice of Meeting prepared by
Highfield and provide timely comments on those drafts in good faith;

(HESVESH) FESHBRBEEENSIGEMER, HRE. HEHAXEERREE
s

(Independent Expert's Report) subject to the Independent Expert entering into
arrangements with YK including in relation to confidentiality in a form reasonably acceptable
to YK, provide any assistance or information reasonably requested by Highfield or by the
Independent Expert in connection with the preparation of the Independent Expert's Report
for inclusion in the Notice of Meeting;

(MLEFRE) AR ERSRT EARBERLAV SEEZNZH (BRRETEMNE
HD WETRT, RESMERESRMIEREEERN S REML L HIRER RO B
B8, UEMALSVCERD;

(confirmation of accuracy) confirm in writing to Highfield the accuracy of Yancoal Target
Information in the Notice of Meeting, to the best of YK's knowledge (other than any
information regarding Highfield Group contained in, or used in the preparation of, the
information regarding Yancoal Target Group following implementation of the Transaction)
as and when requested by Highfield;

(FARRYE) 25HREER, UPEEXAEmEERILN SWEMPEIHELEE
ERE BB RY FTAMERTIR (BRERER E%F@Fmﬁﬁhﬁlrg TR E B
A5 B G A B RS R IEEAER)

(verification) take reasonable verification processes in relation to the Yancoal Target
Information so as to ensure that such information is not misleading or deceptive in any
material respect (whether by omission or otherwise); and
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(f)

(B MAEHEGERASEERASENZIRE, URRZSEIEEMNERT RN
BEHRSHSRSRE (TikdTRFESLMERERN) : BUX

(update Yancoal Target Information) until the date of Highfield Shareholder Meeting,
provide to Highfield any information that arises after the Notice of Meeting has been
despatched that is necessary to ensure that the Yancoal Target Information contained in
the Notice of Meeting does not contain any material statement that is false or misieading in
a material respect including because of any material omission from that statement.
(BEHRREFEARR) A8 BERAASEFZN,. AEMEREHESVENT
RZEHAMEIAVERZES, URHRSIGBSNTHAKERERAEEAMSENEERSTE
ERRRASNEESYH (BFEHTZEHTNEAEERRESELD .

Notice of Meeting

SVCEA

(a)

(c)

4723754_1

Each of Highfield and YK must procure that its representatives work in good faith and in a
timely (having regard to clause 2.2) and co-operative manner with one another and the
parties to prepare the Notice of Meeting in accordance with clauses 3.4 and 3.5.
EHEEMET LAUREHARRIES 3.4 A1 3.5 %, XEWERN (EEIFE22%)
HESH5MHaE, UHEZSIGERN.

The Notice of Meeting will include a responsibility statement:
SVCRAIEEIE:

(i) by Highfield that the information contained in the Notice of Meeting, other than the
Yancoal Target Information, and the Independent Expert's Report, has been
prepared by Highfield and is the responsibility of Highfield, and that, except as set
out in clause 3.6(b)(ii), YK does not assume any responsibility for the accuracy or
completeness of that information; and
HEHTRE AN —TFFESH, UARREBFEAGEAMIERREN,, &
OBABTEE BB R EIRGE, JFHERERT, BE 3.6(b)iEMERST
R X% AR TEEABEMTE MR

(i) by YK that YK has prepared, provided and is responsible for the Yancoal Target
Information, and that Highfield does not assume any responsibility for the accuracy
or completeness of the Yancoal Target Information.

HATHAEN—FHIEH, RRREERERERBERT wmE. REFLTT, &
HEEX T BREDE SRR TR TR A ABEM .

If, after a reasonable period of consultation, Highfield and YK are unable to agree (each
acting reasonably and in good faith) on the form or content of the Notice of Meeting:
MEEABENNERE, SHEENRY EERSWBMNERBATER B (-7
SHEAWETE) -

(i) where the determination relates to the Yancoal Target Information, YK will make the
final determination as to the form and content of the Yancoal Target Information
provided that such determination does not result in a breach of applicable laws or
policy or directive of a Governmental Agency; and
FZRESAEBGEAGEAEXNBRT, RV ENREBRERESNRAM
AEMERERE, REZREANSFBUERER R SEMBUT LA K BRE
e K

(i) in any other case, Highfield will make the final determination as to the form and
content of the Notice of Meeting provided that such determination does not result in
a breach of applicable laws or policy or directive of a Governmental Agency.
EEMEMERT, BbEEENSICBAOERM N EMLERERE, HREZ
hE TS SR RE M LR TR BSR4
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3.7 Board recommendation

EHSEN

(a)

(b)

()

im

ME_224723754_1

plementation agraemant

Highfield must use its reasonable endeavours to procure that the Highfield Board
collectively does not change, withdraw or adversely modify its recommendation to vote in
favour of the Highfield Shareholder Resolutions unless, and Highfield's obligations under
clause 3.4(c)(iv) do not apply if:

S FFELARAEENHRENRFEEE LI EMLE. BRSBAFHERHERTRR
R EERARWMEN, REBTTAER, BEUTHEATAEAGEHRERES
3.A(c)(iv)FET R K X %

(i) the Independent Expert in the Independent Expert's Report (or any update of, or
any revision, amendment or supplement to, that report) concludes that the
Transaction is not "reasonable"; or
MY EREMRTEFTRE (RZRSOEFESH. BT, BESFR) FHLELER,
WAL GA"EE"; &

(i) each of the following has been satisfied:
LT &KE4HHE:

(A) Highfield has received, other than as a result of a breach of clause 17, a
Competing Proposal;

EIRENE T REHRE (FERE 17 FIERMER)

(B) the procedure in clause 17.4 has been fully complied with; and

B 174 %THEFCELBIET; X

(©) the Highfield Board has determined that the Competing Proposal constitutes
a Superior Proposal.

SR REESCAERFHREMRELRER.

For the purposes of clause 3.4(c), customary qualifications and explanations contained in
the Notice of Meeting or any announcement in relation to a recommendation to vote in
favour of the Transaction, including to the effect that:

FE 34C)FTMS, SWBMREAMASHEENERIRERRZ LA RNRERERS
B, BEFNTRIRREFAFEEE:

(i) the recommendation is made in the absence of a Superior Proposal; or

ZRWRERAERRENER TREN: K

(ii) the recommendation is made subject to the Independent Expert concluding (and
continuing to conclude) in the Independent Expert's Report (including in any update
of, or any revision, amendment or supplement to, that report) that the Transaction
is "fair and reasonable", or is not fair but is reasonable, to, or is in the best interests
of, Highfield Shareholders,

ZERWATERTERERTIERRE (BREZRENEMER. BIT. BESRAR
FR/EER FHREBHLER) WA EREERATE "AFEE"REAA
HEESEEEN S RRERR RN RER R KETR TR,

will not be regarded as a failure to make or a withdrawal of a recommendation in favour of
the Transaction.

AL AT ) S BB R 5 B .

Despite anything to the contrary in this agreement, a statement made by Highfield, the
Highfield Board or any Highfield director to the effect that no action should be taken by
Highfield Shareholders pending the assessment of a Competing Proposai by the Highfield
Board or the completion of the matching right process set out in clause 17.4 shall not
contravene clause 3.4(c) or any other provision of this agreement.
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READWEEAERONE, EmMEHEHEE. SHEFEELRETHRRFEEFRE
B, FREAMBRERISIPHESHRRATASE 174 FMENLRIIEFZA, &
ShEIRIR R R SLRBUE TS, S A RIERE 3.4(c) KA MM MEMIAIE.

3.8 Result of non-satisfaction of Conditions

A RFHHRER

(a) If any of the Conditions:
W SRAE AT 5 -

(i) are not satisfied or waived in accordance with clause 3.2 on or before the Sunset
Date; or

FIEBHE AR ZARES 3.2 FBAHE, HAREHR: 2E

(i) become incapable of being satisfied before the Sunset Date in the reasonable
opinion of YK or Highfield, and has not been waived in accordance with clause 3.2
within 10 Business Days of any party requesting the Condition be waived (if such
Condition is capable of being waived),

AR REHFRESEAAEAEHLEEREHHBINE, BELM—ITiER
SHRIZEEE 10 N TEAARRES 3.2 FTF A (MRZFHREBERD

then YK or Highfield may at any time before Completion, terminate this agreement by giving
written notice to the other, provided that the terminating party is not in breach of a material
obligation under this agreement and has complied with its obligations under this clause 3.

W5 S R IR T ZE B ATRE R R 7 R A, A, ERTREFRELLT
RESRADYUAZNEANEIFCEETFT THE 3 FTFHEIELF.

(b) YK may in its sole discretion, by notice in writing to Highfield, extend the Sunset Date to a
date that is up to three months after the Sunset Date.
AT ABTRETUES AEHARERETEEN, SAEAEEAEBE IELI=TAN

B
3.9 Short-Term Funding
BUFFRASE
(a) If:

mR:

(i) Highfield has used its best endeavours to undertake Short-Term Funding for a
reasonable period of time, but it has not identified any persons who are willing and
able to provide the Short-Term Funding at a price equal to or more than the Average
Conversion Price; and
EHMBRECREASHFRUFME ACARHET —RAEMOR A, EMREEE
AT EZ BB USTRE T FoERNMEMMTRREAIT FRE: B

(ii) without undertaking the Short-Term Funding at a lower price than the Average

Conversion Price, Highfield will imminently experience an Insolvency Event,

B LME TR i MU AT AT R, 3t SRR SL B R A B 4

Highfield may provide a written notice to YK and all of the Investors, setting out reasonable
details and explanation in support of paragraphs (i) and (ii) above, and a request to
undertake the Short-Term Funding at a lower price than the Average Conversion Price with
details of the proposed fund raising.

EMEET ARG RS REERUEPEBEL, FUHE S LR () A0 (i) B &H4EHA
R, FHERUMET PR RN MBI HEAT 50 A AR BT LA R IV B 4 B
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4.1

4.2

43

44

(b) Upon receipt of the written notice given under clause 3.9(a), the minimum pricing, amount
and timing of the Short-Term Funding shall be discussed in good faith among all parties
(including all of the Investors), taking into consideration the proximity of the Completion
Date.

EWEIRESE 3.9() FREMBPEEME, &5 (BEAERESR) ST 0T FR
REOVRICEN . ST A ZH, BT HRREIREANL R,

(c) For the avoidance of doubt, the aggregate amount of the Short-Term Funding, including
any amount raised under the Short-Term Funding, whether or not the price is higher than
the Average Conversion Price, must not be more than $30 million.

NEREEX, WFMELH, BEMTFRETEENTAEH, ERMEESTET T
Rt g, TS 3,000 HET.

Sale and purchase

Sale and purchase

D/

On the day for Completion determined under clause 8.1, YK must transfer, and Highfield must
acquire, the Sale Shares in consideration for the Purchase Price by Highfield free and clear of all
Encumbrances.

ERIEE 8.1 FREWXEIZH, ZY VAL, BEEELFEET, RHHEMRF 54884
ERG, N AR AT SN

Associated rights

FISRAUH

YK must transfer the Sale Shares to Highfield together with all rights:
R LA ERGEFFA U T RF —HE LA mH B E:

(a) attached to them as at the Execution Date; and
EZZAPRTRERGEIRF: UK

(b) that accrue between the Execution Date and Completion.

MEFE BIRZIZTEIH 8 7= 2 AL .

Purchase Price

YA A
(a) The consideration for the sale of the Sale Shares is the payment by Highfield of the
Purchase Price.

HERE R X2 = E IR A O T4

(b) The Purchase Price will be paid as follows:

W LY 4& B SAT T AN R
(i) the Scrip Consideration, issuable by Highfield on Completion in accordance with

clauses 4.5 and 8; and

Bt BEMBRTIEINRES 4.5 FRFE 8K RT: R

(i) any other adjustments to the Purchase Price payable in accordance with this
agreement.

ARE A B S AF B 4 S 6 X 1T L AV A

Actions on Completion
BRI B4TSh
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At Completion Highfield must issue the Scrip Consideration in accordance with clause 4.5 to YK.
EXEN, SHEELIIRES 4.5 ZONERRYT RITNBE.

4.5 lIssue of Scrip Consideration

RATR YA

(a) Highfield must ensure that the Scrip Consideration that it issues will be validly issued and
fully paid, will be free of Encumbrances and will rank pari passu in all respects with all other
Highfield Shares on issue as at Completion.

R A R RAT BRI R 4 R AR AT IR R, AP EMAUR 5138, 5+
A AE S SN BRAT KA b BER B 2H REMAL.

(b) Highfield will have satisfied its obligation to issue the Scrip Consideration by, on Completion:

7 VR A T 7 K B B SRR A R AT SR AT H R AT X W A B 55+

(i)

(iii)

(iv)

procuring the name and address of YK to be entered in the share register of
Highfield as the holder of the Scrip Consideration;
FiRE T B4 BRI LR AT B0 HI R A B\ & H B3 B Bt A A

procuring that a holding statement is issued to YK in respect of the Scrip
Consideration;

FRAXI NGB AR KEFEFH:

using its reasonable endeavours to ensure that the Highfield Shares issued as Scrip
Consideration will be quoted on the official list of ASX with effect from the first
Business Day. after the Completion Date (or such later date as ASX may require);
and

REABSE, BIEEANNBRERTHERERRS B BHENE T
B (5K ASX FTREERERH AR #7E ASX IERZ L LEEE; UK

providing ASX with:
79 ASX 124

(A) a notice in.relation to the Highfield Shares issued as Scrip Consideration in
accordance with section 708A(5)(e) of the Corporations Act which complies
with section 708A(6) of the Corporations Act, or if it is unable to provide such
a notice, lodge a disclosure document with ASIC and ASX pursuant to
section 708A(11)(b)(i) of the Corporations Act; and
1848 (A alE) B T08A)e)AMMAE, xRt RIT A= B IR
WERZ—BHFE (AR B 708AB)EFMEMNBEM, MREERMBIE
&1, MARE (AFE) £ 708A(11)(b)(1)&HIME, [ ASIC K ASX 23—
M UK

(B) an Appendix 2A in accordance with all applicable laws in respect of the
Highfield Shares issued as Scrip Consideration. '
RIEFTAERER, MR RAT 8 w8 i B IR 4 ) I SR 2A.

(c) YK agrees:
RV FAE:

(i)
(i)
(i)

Impiamentation agreement

PRI
R AN

ME_224723754_1

to become a member of Highfield;
R A e B IR M AR 5

to have its name and address entered into Highfield's share register; and
B HAZ AR FIN B IR R 4 FAo A AR

to be bound by the constitution of Highfield.
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REBREERMOAR.

4.6 Title and risk
BB AR R

Title to and risk in the Sale Shares passes to Highfield on Completion.
RrER A FIBTE R R G TE T I A S R R .

4.7  Appointment of a YK Nominee
HERT BREA

(a)

(c)

YK may appoint a YK Nominee to receive the Scrip Consideration, on behalf of YK, under
this agreement in accordance with this clause 4.7, in which case Highfield must, subject to
the YK Nominee delivering to it an application form for such Scrip Consideration in a form
acceptable to Highfield (acting reasonably), issue the Scrip Consideration to the YK
Nominee instead of YK.

REARE 4.7 %, RV THEE— LRV EECARKRAET BERAD VT FOFMRE. EiX
MERT, RV BEBREAUGHEE (FETH) TEZHNEAN GBS EATZ g
PHRIERINAHR T, SHBEELAEART EREATNAREY RITHNARY .

YK must provide a written notice to Highfield of its intention to appoint a YK Nominee within
15 Business Days prior to the date of dispatch of the Notice of Meeting as set out in the
Timetable, including the name and registered address of the YK Nominee.

RV DAENERFAENFESWBHNZ A 15 A TEDARSHREER BB i@,
RARBERT FHEEANER, SFRY HIEE AN LR L.

Notwithstanding the appointment of any YK Nominee under this clause 4.7, on and after
such appointment, all references in this agreement to 'YK' will continue to be read and
construed as 'YK', except only for those provisions relating to the issue of the Scrip
Consideration.

BIEREALE 47 FIEETEART HREN, EEEEINMZE, AT HFERE"
R REFREANRT ", BERITHMBRA IR NEKL .

48 Appointment of a Highfield Nominee
HERMBERHEREA

(a)

(c)

Highfield may appoint a Highfield Nominee to receive the Sale Shares, on behalf of Highfield,
under this agreement in accordance with this clause 4.8 (provided that YK provides to
Highfield its written consent to such appointment within 15 Business Days of sending of the
notice under clause 4.8(b)), in which case YK must procure that the Sale Shares are
transferred to the Highfield Nominee instead of Highfield.

REARE 4.8 %, HAFETHE LS FEEEE ANRERSHEEERA T SOR T 45
ERG (AIRRAYER 48b0)FMTHEMKER 15 MIIEE A M a3 ER AT %
SREMNPERD) . FXMERT, BV LARRSERGE LS SHREEREEATR
RSB

Highfield must provide a written notice to YK of its intention to appoint a Highfield Nominee
within 25 Business Days prior to the date of dispatch of the Notice of Meeting as set out in
the Timetable, including the name and registered address of the Highfield Nominee.

B BEIRDAER BR T MENFESWBMZ AR 25 M TEBNEART REBEE,
WA E SRR RIEEANER, SEEEEREE AN LR L.

Notwithstanding the appointment of any Highfield Nominee under this clause 4.8, on and

after such appointment, all references in this agreement to 'Highfield' will continue to be

read and construed as 'Highfield', except only for those provisions relating to the transfer of

the Sale Shares. E

BIMEARIE A 4.8 FIBE T REMEMRBEWIEEN, EZILEZMMZ /G, KMiLPFEE
"B IR AL G S R S R, (B SR ER A R R KBRS
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49 Nomination of Yancoal Target

RERKBHAT

(a) YK may nominate the Yancoal Target by delivering to Highfield before the later of (i) three
months of the date of this agreement; and (ii) 15 Business Days prior to the date of dispatch
of the Notice of Meeting as set out in the Timetable:

BT AUETARESRZ A28 () ANEBZBE=AAZA; LK) B aR+HRE,
FiESPCEMZ BHTH 15 ATIER, @B AEm IR TR —TEER R E PRAF:

(i) if the nominated Yancoal Target is not Yancoal Canada:

MREEHRRBFARDIEAREMEK:

(A) reasonable evidence that the person is a Related Body Corporate of YK,
and that the YK Seller owns all of the issued capital in Yancoal Target, and
is the direct or indirect holder in aggregate all of the issued share capital in
Yancoal Canada;

ERZAREN WHEEARE. AFVZHAAEEERARAENCRATR
A3 B RIS AL ERITRA N EESRAEFA AN GRIEE;

(B) details of any transactions which need to be effected in order to ensure that
' the person who is the YK Seller holds all the shares in the Yancoal Target,
and is the direct or indirect holder in aggregate all of the issued share capital
in Yancoal Canada, and confirmation whether any regulatory approvals are
required under applicable law in connection with these transactions and the
expected timeline to obtain such approvals. If the expected timeline to obtain
such regulatory approvals is likely to extend beyond the Sunset Date, the
parties should negotiate in good faith regarding any alternative nomination
that would not impede Completion by the Sunset Date;
HHRENET EHMARE RE AT ARG HFERAENMEREH
BRITRANEERAEEE ATEELHOEAZHHEE, AT
537 5 IRIEIE R T B E AT A B L M AR A RIS X Lt HE A T
Hnt ALk, RGN TN ML TREIRERZE, X7
MAZERERIEERMAEAREERAT NTAARHHRIEEREBW
FEAD) BEATRER;

(©) a tax opinion (in a form acceptable to Highfield, acting reasonably) from a
qualified and reputable tax adviser confirming that (A) Highfield will not be
required to withhold or remit a greater portion of the Purchase Price to any
Tax Authority or incur higher Taxes or Duties than would be the case absent
such nomination or such transactions, (B) the Yancoal Target Group will not
incur higher Taxes or Duties than would be the case absent such nomination
or such transactions and (C) such nomination or such transactions do not
reduce the extent to which a Highfield Group Member can utilise a Tax
Benefit or otherwise adversely affect the Tax Benefit to a greater extent. For
the avoidance of doubt, subject to YK complying with its obligations under
clause 15.4, any Withholding Obligation to which clause 15.4 applies should
be disregarded for the purpose of the requested tax opinion. For the
purposes of determining the impact of such nomination or transactions, it
should be compared against the impact if the Yancoal Target was Yancoal
Canada;

HAZEFEBEERFOBSBENLELNBEEN CRASMRIRESET
EWEGHTTEZHRR) , BIMA) SRE#TZSRERZERZ S NE
WABL, MR E RS E R TN AT RS AR TCECE £ K R 4 5K
AEEHOBRREDIER, (B) SREMTREREHZFLHHNERMALL,
A EASSAEEZHBRMEER, K(C)ZEMERLH TS
/b R IR A A AR RS RIS ORRRE, ARSXBS R~ EERHA
FIBM, NEEEEN, ERETBTHES 154 FTTHXFHERT, B
EROBEEATS, EAS 154 FHETMB SR T LB, EfE X
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SHREXXHHEHN, NS5RINAKEFARREENEROER TR
MR BEAT %o b 5

(ii) a binding deed poll in favour of Highfield and in a form acceptable to Highfield (acting
reasonably) signed by YK and the YK Seller under which YK and the YK Seller
acknowledge and agree that:

—HERT AT ZHEEN. URhBREAZHEAN. BRALEHH0ER (=T
B) #XM. RARNMRZRY, REBERY, ZVHRTVZAWAFRE:

(A) all applicable references to YK in this agreement must be read and
construed as "YK or the YK Seller";
AP EHEXMREEY 24, DAFEHFEBN TV RET "

(B) YK and the YK Seller are jointly and severally liable for the obligations of YK
under this agreement; and

RYNAY ETHRY EXDNIN TS RBETRE: &

(©) the nomination of the YK Seller does not limit YK's obligations under this
agreement in any way.

RERY LT HAUEM T X RBI T EAR B ION T I L.

If YK nominates a YK Seller under clause 4.9(a), all applicable references in this agreement
to YK must be read and construed as "YK or the YK Seller".

WRAEVIRESE 49@)FBERY L, AMUTAEMERNRRET 244, VIMBEFR
BR"RY BET LA

5.  Period before Completion (Yancoal Target Group)
SZEETHAE (REERERD

51 Carrying on of business

FrRk %

Subject to clause 5.2, the matters being the subject of the Condition in Item 5 of Part 3 of Schedule

3 are:

RRTE52%, MRIFIWHE S MPHNEHABEHL:

(a)

(b)

(c)

(d)

()

(f)

distributes or returns any capital to its members;

1) L A 2R 23 BC B R AL 1A B 2

buys back any of its shares;
18] g AT T 4

declares, makes or pays any dividends or any other distributions;

B AR BT S AR A HoAh 43 R

issues any shares, options or securities that are convertible into shares in that Yancoal
Target Group Member;
BRAT R BRIZFIE BIFERA MR R RO QTR . BRERIES:

enters into any contract or commitment requiring it to pay more than $1,000,000 per annum
for more than 3 years other than in the ordinary course of business; .

FBATEM & RSRAR, BRI 3 F L LMK ESEX8iT 1,000,000 #, EELEE
W SRR P AT A R BUR BB S

acquires or disposes of any assets, whose aggregate value exceeds $3,000,000, other than
in the ordinary course of business;

Page 53

Implementation agreement
e[RRI

AR
ME_224723754_1



5.2

Wk A B A fA] (7S 3,000,000 RITHI B =, (B7E IE ¥ Mk S5 AR AT o AOUUW SR AL B
BRob;

(9) engages any new permanent employee with a total annual remuneration in excess of
$300,000 except in accordance with current personnel practices or in the ordinary course

of business;
18 A AT (A 42 37 5 g 300,000 BUTHET KR T, BIFRRBIVT AFRBIEER W E
SRR,

(h) terminates or encourages the resignation of any Yancoal Target Employee, except in
accordance with current personnel practices or for good cause;

#ZEXHMEA AL BRI R THRARSHEER, BRIEFEITAFRFIZE E=EH;

(i) increases the remuneration of or pays any bonus, termination or retention payments to
(other than in the ordinary course of business):
BN FARMEFHRAEZMETLS ., BEMERNEERE EEBWESERFEHEN
BRALD -

(i) any Yancoal Target Employee or Yancoal Target Employees (excluding Key
Yancoal Target Employees) in excess of $30,000 in aggregate; and/or
TAREREERERAR T (FMBEREEREAXERT) . B&HaTEd 30,000
Won; R/

(i) any Key Yancoal Target Employee in excess of $50,000;
EZEE ERERRBRAT, H&HET 50,000 BT

)] defers any capital expenditure or undertakes any capital expenditure that is in excess of
$3,000,000;
HEIRF {5 3,000,000 BT ) 25 A 32 H SR IBE MRS 3,000,000 TR B A H

(k) incurs any Indebtedness;
FEE AR5

(0 materially varies, terminates or fails to renew any of its material contracts or authorisations,

except in the ordinary course of business;

THRUETE, KIERKREELTTETSRTRN, ELEDWFSREFRTHERS

(m) alters its constitution;

BHHER:

(n) guarantees, indemnifies or provides security for the obligations of any person or requests
or obtains any bank guarantee, letter of credit or other credit support from a financial
institution; or
ST A SRR . BB AT R, S ERREERNEREMRTER. £
FUEBHAE T L

(o) grants any credit or loans, other than under existing facilities, credit given in the ordinary
course of its business or advances made to Yancoal Target Employees against expenses
incurred by them on behalf of a Yancoal Target Group Member.

B EEERERR, ENERK. ERERLEIRIETHERNAREEFEBRT
R T AR A BARE R AR 5 R AE R 27 A ) TRAT SRS

Matters consistent with satisfaction of the Condition in ltem 5 of Part 3 of Schedule 3

HHFK 3 58 3 WA 5 WP HIKAEIRGE R —BFH

The Condition in ltem 5 of Part 3 of Schedule 3 will not be incapable of satisfaction where YK or
any Yancoal Target Group Member does any action:
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ART REMEE B EEARRARRUATEATEN, MR 35 3 #HIE 5 MFNEHEASHIE
=i 2RI

()

)

that is contemplated in this agreement or any Transaction Agreement, including the YK
Internal Restructure referred to in clause 4.9 and in ltem 7 of clause 2.1(a) of Schedule 4;
EH WA 5 IXETRABHITS), BIEE 4.9 MR 4 8 2.1(a)%F 7 WFPFRME
TAEELS;

that constitutes Permitted Leakage;

MR AR RIATED;

to reasonably and prudently respond to an emergency or disaster (including a situation
giving rise to a risk of personal injury or material damage to property);

EESE. EHMNNERBRIKAE (AFEERAFGERERM=REREKABER) M
iT5h;

that is necessary for a Yancoal Target Group Member to meet its legal or contractual
obligations in ordinary course of business consistent with past practice, provided that (i) the
contracts pursuant to which such contractual obligations arise were in existence or under
contemplation prior to the Execution Date and (ii) provided that they were included in the
Disclosure Materials;

HEREEFER R REBIFUERAIEESVEIRPBTHEES AR XEHMLFRT
B, WRE()=EZEFERANZHIRENERESENHZCEFEREEZRZY, A
(i ZEE A CHANEEM R,

to repay loans from YK or its subsidiary to Yancoal Target; or

BEEEEY RETATRAREBFATREHERNT: =R

with the prior written approval of Highfield.
ZEHEIRE A B EAERTE.

5.3  Subsidiary Guarantees
FAFTHER

(a)

(b)

Before Completion YK and Highfield must take all reasonable steps to ensure that, effective
from Completion, each entity in the Yancoal Target Group is released from any actual,
contingent or accrued liabilities under any Subsidiary Guarantee given by it. For the
purposes of this clause 5.3, 'reasonable steps'includes YK or (at the request of the relevant
Third Party) another YK Group Member providing the relevant Third Party with a
replacement guarantee or security on terms the same or substantially the same as the terms
of the existing Subsidiary Guarantee.

EXEZA, BY NSt EELIRR—VSE2NSE, LHRRARIEREEFEANE
—SERISA S BR B AT T A R R T AR EhR . SA O TR, AR 5.3 %
ME, "eESR'EF/AVR (BHEXE=FER) F—RVEERAETERAEFFLAAR
TRETZ I R BCA AR B R ) X B =7 IR B AR KRR

If a Yancoal Target Group Member has not been released from a Subsidiary Guarantee in
accordance with clause 5.3(a) by Completion, YK must pay Highfield an amount equal to
any Loss that the Yancoal Target Group Member pays, suffers, incurs or is liable for under
or in relation to that Subsidiary Guarantee after Completion.
MREFARREERRARRBERZSINRIZRE 5.3(@)F M AR FARERTTHIRE, A
AR ESMFEA—ESUTHANESE: ZAREREARR FREEEEFARHE
RIMTFREZAHBRIATH . RZHTRAE N SHIEEFTENEARK.

54 YK internal Restructure
RV ABEL
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5.5

6.1

For the avoidance of doubt, notwithstanding any other provision of this agreement, between the
Execution Date and the earlier of Completion and the termination of this agreement, the YK Group
and the Yancoal Target Group are permitted to undertake any YK Internal Restructure which is
referred to in clause 4.9 and in Item 7 of clause 2.1(a) of Schedule 4.

NBREEN, REXHUPEHEAMELMLIE, Mgga%tzz%zai$mu%¢za<uﬁa
M) HE, BT EFAMAREGEFATLUTES 4.9 FHIE 4 B 2.1(2)%F 7 WHARMNE
AR AFEL.

Yancoal Target Shareholder Loan

REB AT BRREK

(@)

For the avoidance of.doubt and notwithstanding any other provision of this agreement,

between the Execution Date and the earlier of Completion and the termination of this

agreement, the Yancoal Target Shareholder Loan may be capitalised, or transferred to

Highfield at Completion.

KRN, FAREAMNTEEMEMME, NEEAHPEEXSZ ARAHRELL

E(Hﬁﬁ%ﬁ@)%@ TLBREEFADRARERERL, BT UERFI B
EEER.

Notwithstanding the above clause 5.5(a), any transfer of the Yancoal Target Shareholder
Loan is subject to the parties agreeing any necessary amendments to this agreement to
facilitate such transfer and amendments which the parties shall negotiate in good faith,
provided that such amendments do not affect the commercial outcomes of the Transaction.
REFULE 55()%ME, HitRE B AT BRRERIATIRREITLEN £ B HIE
ABEBDR, LMEHZEELMESR (W7 RAZEERWLHTHE) » REXEE
BAZMAZ H R RS R

Period before Completion (Highfield)
TE|FTHAE (SHBFEYE)D

Carrying on of business

FrRdLSs

The matters being the subject of the Condition in Item 5 in Part 2 of Schedule 3 are:
Bt 355 2 #4r3 S THHIEMASEME:

(a)

(b)

(c)

(d)

(e)

(f)

distributes or returns any capital to its members;

) He A R 4 BCBOR AR B s

buys back any of its shares;
[0 e ELAE fr B 4+

declares, makes or pays any dividends or any other distributions;

A AEHBRAME AR B SRR A H At 5 e

issues any shares, options or securities that are convertible into shares in that Highfield
Group Member;
RAT AT BN Z SRR R R R AR IR . BIBEGESS

enters into any contract or commitment requiring it to pay more than $1,000,000 per annum
for more than 3 years other than in the ordinary course of business;

BATAET & Fs &, EREAE 3L EAetE BEaE 8T 1,000,000 #t, BEER
W& F2 h 2T A R B TR ER S

acquires or disposes of any assets, whose aggregate value exceeds $3,000,000, other than
in the ordinary course of business;
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Wl Bk 4 B A S 4 EIE 3,000,000 yTHIE =, (BEIEFWELETHTHRBRLE
BRSh:

engages any new permanent employee with a total annual remuneration in excess of
$300,000 except in accordance with current personnel practices or in the ordinary course
of business;
e AT #r S 8 300,000 BT H KR T, RIFRBBIATAZTROIREET WS
TR

terminates or encourages the resignation of any Highfield Employee, except in accordance
with current personnel practices or for good cause;

ZILXHEM S EER TR EARSBAFR, RIEFEITAERGIRNE IESHEH;

increases the remuneration of or pays any bonus, termination or retention payments to
(other than in the ordinary course of business):

BN T AZRKFHH A MEALE. BEAMERBERR (EEFLFIRPELK
BRAM) :

(i) any Highfield Employee (excluding Key Highfield Employees) in excess of $30,000
in aggregate; and/or
EAEERER T (AMESHEERER T , BE£5&7HEE 30,000 #t; K
£

(ii) any Key Highfield Employee in excess of $50,000;
A= EECRR T, HEH#ET 50,000 #T;

defers any capital expenditure or undertakes any capital expenditure that is in excess of
$3,000,000;
HERE#ET 3,000,000 TG B A H B ASEAE R 3,000,000 T HI R A H;

incurs any Indebtedness (other than commitment fees under the Senior Loan Facility that
is not overdue);

FEEAfTRS CREMMR LT T HAERRIN)

materially varies, terminates or fails to renew any of its material contracts or authorisations,
except in the ordinary course of business;

LFRMAE., KIERREESHEMNEESRSEN, EEFWEEREFHTHER

alters its constitution;

BRHER:

guarantees, indemnifies or provides security for the obligations of any person or requests
or obtains any bank guarantee, letter of credit or other credit support from a financial
institution;
NERIARILFRMERIE. BERIER, RERJMEBEBYEREMEMRITIER, FH
IEBREARIE 55 HF

grants any credit or loans, other than under existing facilities, credit given in the ordinary
course of its business or advances made to Highfield Employees against expenses incurred
by them on behalf of a Highfield Group Member; or

BRTFEMERRITR, ERB\IEFRFRE T, EEEWFILREPRENE X S5
TR 57 TACER &3t B VR 4R B AR 3R 7= A 0 2% FR a) LTS 0 SR FRRR ST BR

undertakes any equity or debt financing other than as permitted under this agreement, the
Short-Term Funding, the Investors Subscription Agreements or any Transaction Agreement.
BEATRRADN. ATFRE. R NG EERSE 5 LT Z S AR T FoAt R A SRR %
LA
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6.2

Matters consistent with satisfaction of Condition in ltem 5 in Part 2 of Schedule 3

5K 3 55 2 WA 5 WP RFARELE —BHER

The Condition in Item 5 in Part 2 of Schedule 3 will not be incapable of satisfaction where any
Highfield Group Member does any action:

1T (o] 2 3 R VB A L A R SRR A AR AT 3R, BER 3 58 2 54058 5 WP MM A& HBLTRIEH 2
B

(@) that is contemplated in this agreement, the Short-Term Funding, the YK Subscription
Agreement or any Transaction Agreement;

A, FFRE. VT ABTHSUERRE 5 TR EI1T2):

(b) that comprises Highfield and one or more institutional investors entering into equity
subscription agreements following the Execution Date, provided that:

MRE RS —RHE FHWRAZESE B YRITLRBOAEHEITS, fiRE:

(i) such equity subscription agreements are on substantially similar terms to the
Investors Subscription Agreements entered into with the Investors on or after the
Execution Date; and
BRI FR S ELEE OMRZ E SR EE T LR EE NG FR
SRR &

(i) any amount to be raised from any investor (other than YK) which would result in the
total amount raised from all investors (other than YK) exceeding US$130 million
shall be subject to YK's prior written consent and prior written waiver of the Condition
in ltem 5 in Part 2 of Schedule 3 in respect of this;

MAEAREE (BT RN NEENELSHAREREE (RYV KRN FRAE
Figit 1.3 LERNEAEH, VARV ELATEEE, URFLETAREHMRIE
2 ¥4y 5 WF SRR R

(c) that constitutes Permitted Leakage;

IR ST FRIRAR 1T 30

(d) to reasonably and prudently respond to an emergency or disaster (including a situation
giving rise to a risk of personal injury or material damage to property);
SESE, EHEBNMTESBRERE (BEERASGEIM = ERFRELFER K
178

(e) that is necessary for a Highfield Group Member to meet its legal obligations, or contractual
obligations under the Highfield Material Contracts in ordinary course of business consistent
with past practice, provided that (i) the contracts pursuant to which such contractual
obligations arise were in existence or under contemplation prior to the Execution Date and
(ii) they have been disclosed in the Highfield Disclosure Materials; or
A R B A R A LR R B E R LS P BT RS BHRE RS RS T Y
EE NS REREXEHLENTS, FRE)FEZSERANEHKENERESREBHZ
WELHEREEZE S, ()L DAERMBEHEM R P RITHE: =K

f with the express prior written approval of YK.

SEY BENAHAEAENTS.

To the extent practicable and subject to its legal obligations, Highfield must provide YK with prior
written notice if it proposes to undertake any of the actions set out in this clause 6.2.
EVISEAATHEER, FEFERERLSHBELT, EHREENRRRAS 6.2 FMEHEMT
B, BAEHRBHEREY

Integration
B2y
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8.1

Access to information

HKBER

While the parties acknowledge and agree that implementation of the Transaction will not occur until
Completion, between (and including) the Execution Date and the Completion Date, each party must,
afford to the other (and a reasonable number of persons authorised by each party), reasonable
access to information (subject to any existing confidentiality obligations owed to third parties),
premises or such senior executives of Highfield or the Yancoal Target Group respectively, as is
reasonably requested by the other party at mutually convenient times for the purpose of:
REQITAANHRASZENLHEIRENFRE, BESZEAY (&) EXHEH (&) #E,
B-FUAARAUNTENZERA S (URE-FRINEEEENAR) RES—FHSBERN,
E—HHEnTEREER. BARBEMSHEREREREAERANGEE (T =7 REREA
RERE XEHRE)D « FHFESENEENR:

(a) preparing to implement the Transaction or to comply with applicable laws or the rules of a
securities exchange on which its securities (or the securities of a Related Body Corporate)

are listed;
EELHER S, NETEAEERAIES (BHFEAABRNKIES) EHAENIESX B
L

(b) each of Highfield and Yancoal Target obtaining an understanding of the operations of the
other's business, financial position, prospects and affairs in order to allow and facilitate the
development and the implementation of the plans of merging the respective businesses
following Completion of the Transaction;
AHFRAREEERATZE TRENTHRVEEE. MHRR. sTfESL, NTEHE
TEXZSXE EHIEMLHEEHE B WE BT

(c) seeking to determine how to best integrate the respective businesses; and

B T RET B EZERLS; UKk

(d) any other purpose agreed between the parties,

X7 T 2 AR e oAt B 89,

provided that:
AR

(e) nothing in this clause will require either party to provide information concerning the other
party's directors and management's consideration of the Transaction;
FEABEREFM—FTRUB R A —FTEENEEREFUXHZIER,

f providing information pursuant to this clause does not resuit in unreasonable disruptions to
the either Highfield or the Yancoal Target Group's respective businesses; and
RFAFRULE DA B FRRARL BIFER L BV FERAEEOTF: UK

(9) either party may provide to the other, its records at a place other than its business premises.

B —75 BT BN B LA R T 8 75 — T iRt DR

Completion
L&

Time and Place

P TS5 3

Subject to clause 19, Completion will take place electronically, or if physical exchange is necessary,
at the offices of MinterEllison, Level 40, Governor Macquarie Tower, 1 Farrer Place, Sydney, NSW
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2000 at 10.00am on the Completion Date, or at such other time and place agreed by Highfield and
YK in writing.

ZRTE 19 %, TEETXEAHLF 108, UETHRRE (B LEFHTEYTHR) £
MinterEllison §7» A7 (3ht: Level 40, Governor Macquarie Tower, 1 Farrer Place, Sydney,
NSW.2000) #4T, SfE=HMEEMZED B ELAE A R L BAT .

8.2 Completion
32

(a) On or before Completion, each party must carry out the Completion Steps referable to it in
accordance with Schedule 4.
EXEZEBZA, F—HHUFRITHER 4 FrRfFE RIS R,

(b) Completion is taken to only have occurred when each party has performed all its obligations
under this clause 8 and Schedule 4.

LE—FHBEITTASE 8 K RIEK 4 EME XEH, FHALEITEHK.

8.3 Notice to complete

pra b BN

(a) If a party (Defaulting Party) fails to satisfy its obligations under clause 8.2 and Schedule 4
on the day and at the place and time for Completion determined under clause 8.1 then the
other party (Notifying Party) may give the Defaulting Party a notice requiring the Defaulting
Party to satisfy those obligations within a period of 10 Business Days from the date of the
notice and declaring time to be of the essence.

R~ (BAF) REAMESE 8.1 FHEHZEI B, HSIF0R 8] BT 8.2 540 ik
4 MEMNSE, WR—F GREN) TRSHFREEM, BEXFEFHHFEBMZEE 10
TEERBITXEXSE, FEBMTERNEEXER,

(b) If the Defaulting Party fails to satisfy those obligations within those 10 Business Days the
Notifying Party may, without limitation to any other rights it may have, terminate this
agreement by giving written notice to the Defaulting Party.

MBHLFREEX 10 MIAEBABITRENS, B MBI RELTREBEEMN
FR&E AW, (BA PRSI F T 4840 A A4 H A .

84 Completion simultaneous

Glapral

(a) Subject to clause 8.4(b), the actions to take place as contemplated by this clause 8 and
Schedule 4 are interdependent and must take place, as nearly as possible, simultaneously.
If one action does not take place, then without prejudice to any rights available to any party
as a consequence:
ZIRTE 8.4(b)%, A 8 LMK 4 FrBNITEIAEEKRS, UARTRERNZHT. R
HA—TATEHRE R, NEARELAT—77EETES BEAMRREER T

(i) there is no obligation on any party to undertake or perform any of the other actions;
AR AT — 77 76 M55 R BB AT AR A HefthAT 35

(ii) to the extent that such actions have already been undertaken, the parties must do
everything reasonably required to reverse those actions; and
WREERN T XLELTE), MFLAR—VIGEMB HAERET; UR

(iii) YK and Highfield must each return to the other all documents delivered to it under
clause 8.2(a) and Schedule 4 and must each repay to the other all payments
received by it under clause 8.2(a) and Schedule 4, without prejudice to any other
rights any party may have in respect of that failure.
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RSB ELRNE B CRESE 8.2(a)F MR 4 AL EKIHEXMHIRTS
77, FAEBRXNGEEHCRESE 8.2()FK MR 4 WEIKFIERN, MWARW
AEAAI— 75 T Be A 9 55 % B 21T 9 R EAE (AT ECARARR .

(b) Highfield may, in its sole discretion, waive any or all of the actions that YK is required to
perform under clause 2.1 of Schedule 4 and YK may, in its sole discretion, waive any or all
of the actions that Highfield is required to perform under clause 2.2 of Schedule 4.
M EE A BT REBREN REBEHE 4 F 2.1 ZUTAXRROEMHFAEITN. BV TEIT
WER G EHERERERR 4 5 2.2 F VIR AT A AEITS.

9. Highfield Board and management / executive appointments
B RFEESNEER/RETH

9.1 Highfield Board appointments
B FREE SN

Highfield must take all actions necessary to cause the reconstitution of the Highfield Board effective
on and from Completion, including:

AR LIUR R — VI EiTE), TREMFABREHEEAFMBREES, BF:

(a) the appointment of YK's nominees (such persons having been nominated no less than 15
Business Days prior to the date of dispatch of the Notice of Meeting as set out in the
Timetable, under clause 1.3 of Schedule 4);

EHRETHREN (ZFATETHERFFEASVEMZEDBHAES 15 M TEAR
B 4 55 1.3 Z3KEH)

(b) the appointment of the nominees of Other Investors pursuant to their Investors Subscription
Agreements; and

REZEHEANBHIESEEREEFOREA; UE

(c) the appointment (or maintenance) of a nominee of the EMR Relationship Entities under the
Relationship Deed,
R\RXARA T (B4EH) EMRXARTHN—LREA,

to the Highfield Board, such that immediately following Completion, YK's nominees comprise a
majority of the Highfield Board.
MASBEREEES, UESEERXIZE RV PREAMERBEREELSNZE.

9.2 Highfield management / executive appointments

MR EEER/RE TS

The parties agree that, following the Completion Date:

NITFE, EXFBHE:

(a) the new Highfield Board will determine and appoint management and executive team of
Highfield; and
HFNESHBRREEXREH TSR RBREEEENSELN; &

(b) the parties will procure that the Highfield Board adopts a related party protocol.
TR R BR E 2R — KRBT 1T RN,

10. Locked Box
BifE

Each Locked Party gives the covenants and undertakings in Schedule 5 to the Other Party.

teatki Page 61
Implementation agreement s

oo
MG

ME_224723754_1



B80T A A — 7 fE R R 5 T RRERKE.

11. Warranties and indemnities

PRAE I 12
111  Warranties by YK

R RAE

Subject to the qualifications and limitations in clause 12, YK gives the Warranties in favour of

Highfield:

ZRFE 12 FHOREFRE], MAEY USRI Z HAEE ARIE:

(a) in respect of each Warranty that is expressed to be given on a particular date, on that date;
and
T FRERE—FE AL NSIRIE ZSRIEEZBBEL: U

(b) in respect of each other Warranty, on the Execution Date and immediately before
Completion.

(HFEREMRE) ZEREELE B PEETE ZaEL.

11.2 Independent Warranties

B ARGE

Each of the Warranties is to be construed independently of the others and is not limited by reference
to any other Warranty.

FIRIES RS T HAREBAT R, BEARRRAEMEAMRIET Z2FRE.

11.3 Reliance

(3

YK acknowledges that Highfield has entered into this agreement and will complete this agreement
in reliance on the Warranties.

R AN, FHEEREBTREMSITEB, FFEERBTRESRIT AT

11.4 Refunds by Highfield
R FEIRIEK

If Highfield, a Highfield Group Member or a Yancoal Target Group Member receives a payment
from YK in respect of a breach of a Warranty, and then Highfield or a Highfield Group Member or a
Yancoal Target Group Member subsequently receives a payment either in cash or by credit which
relates to that breach of Warranty, with the effect that Highfield (or the Highfield Group Member or
the Yancoal Target Group, as applicable) has received a windfall or double compensation of value
in respect of the relevant act or omission, then Highfield must (or must procure that the relevant
Highfield Group Member or entity in the Yancoal Target Group) immediately pay to YK:
MREHEE. EASEEEARZZEARZRBEFEARRANET WE—E5E RIRIERKH
£k, TMimbBEE. ZEEEEFAR AR R B R R AR E X E —E 5258 RRIEE
KMMESFFEHRN LR, UBEMEE (HixEmtHEEARART K BER, AFRmE)
HAERTASAEARBBIIANENEREE, W FENA (B FUREM 5 = 5T IR 5 B %
REFEBIRERNBIL) LRI REY T

(a) an amount equal to so much of the payment received (less Tax and costs incurred in
recovering such payment); and
Sl EIRHZEHN (REBRXUREKREZERMLENTEA AFHN&T: UK

(b) an amount equal to any interest paid or credited to the entity in the Yancoal Target Group
(less Tax and applicable Tax Costs) which is referable to the amount referred to in this
clause 11.4.
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S5EXMEREICEREBIFERSERN. 5X%F 1.4 £ARRTAXOEAFE Ok
EBRAARTES A HAHEH.

11.5 Indemnity for breach of Warranty
B R ORAIE A

Subject to the limitations and qualifications in clause 12, YK indemnifies Highfield for all Loss
(including, in the case of Losses arising in connection with Tax Claims, for all Tax Costs incurred
by or on behalf of a Yancoal Target Group Member to the extent that those Tax Costs arise from or
relate to any matter for which YK is liable under a Tax Warranty) suffered or incurred by Highfield,
any Highfield Group Member or any Yancoal Target Group Member as a result of a breach of a
Warranty, and upon Completion, this indemnity or a Claim for breach of Warranty, will be the
exclusive remedies of Highfield in respect of any such breach.

ZRTE 12 ZHIRBIFRE, VK SMEE. TAERREEARRSEEREE ERR
REFERRIEMEZHEENAERR (BF HTTFERZERZENRRAS) REERERAR
REAREHRERERE R R REN . HRY IRESRFRIEAB TR EAERE RS 2L
FRHA) MEMEERRITEE BEXEE, HREERFELHBEIER, %25 TENE
T LRI RAT AZH HIME— RO .

12. Qualifications and limitations on Claims

%ot 2R % FY PR RE A1 PR 11

12.1 Disclosure

/4

(a) Highfield acknowledges and agrees that YK has disclosed or is deemed to have disclosed
against the Warranties (other than the Tax Warranties and Title & Capacity Warranties),
and Highfield is aware of, will be treated as having actual knowledge of, all facts, matters
and circumstances, to the extent that such facts, matters and circumstances:
EHBFEANFEER, B DEREXRIE (RERIERTARIITAHRIRIERS) HET
P AWET IEMAREL. BTNER, TEmEEAR, BT RnRiZEEL.
BEIFEMR, REXLESL, STMER:

(i) are provided for or described in this agreement or a Transaction Agreement;

RAEAR YRI5 Wi e Sk 9

(ii) are fairly disclosed in the Disclosure Materials;

REFBMH T BIEERKEN;

(iii) are disclosed in any publicly available records described in the Disclosure Letters;
or

R E R TRAKEMATFCRPHERN: K

(iv) are within the actual knowledge of any Highfield Specified Executive.
RS EIRTE E &8 LT .

(b) The Warranties (other than the Tax Warranties and the Title & Capacity Warranties) are
given subject to the disclosures or deemed disclosures described in clause 12.1(a). A
Warranty will not be regarded as being untrue by reason of facts, matters or circumstances
that have been disclosed or are deemed to have been disclosed under clause 12.1(a), and
YK will have no liability under the Warranties (other than the Tax Warranties and the Title &
Capacity Warranties) to the extent that disclosure is made or is deemed to have been made
against the Warranties under this clause 12.1.

RIE (FEERSRIERERRITARARIE) PIRERE 12.1@)F AR HERINR
HBROMR. RIESKEREE 12 1()FEHBIMACHEBNESL. FREFRMHEN
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ARAL, MBREASE 121 ZEWRIERAT T HBIBEAHET T HE, BV HARHE
(AEIR T M /AL (BLFARIE X FTB AT ARE A TRERRSD) .

(c) Highfield must not make a Claim for breach of Warranty (but for the avoidance of doubt,
may make a Tax Claim or a Claim for a breach of a the Title & Capacity Warranty), and YK
will not be in breach of a Warranty, if the facts, matters or circumstances giving rise to such
Claim are disclosed or are deemed to have been disclosed under clause 12.1(a).
WRIBEBHSEL. FWMHABRARIES 121@)FCHEEREAANEEKE, WEBEES
BRERFIFRHERE (EABAREN, TREBMSERIKTERHEMTREEIRIE
MR , BV ASENAERRIE.

12.2 Awareness

p<1FS

Where a Warranty is given 'to the best of YK's knowledge', or 'so far as YK is aware' or with a similar

qualification as to YK's awareness or knowledge, YK's awareness is limited to and deemed only to

include those facts, matters or circumstances only of which a YK Specified Executive is actually

aware as at the Execution Date.

MRERNRIIEEAY A" SHEORE, NEXMAYFMNALURE, WRFT AR T
(FPANNERE) ZFHRESEESEBRLIRMBHATSE. FHAHFR.

12.3 Noreliance

AR

(a) Highfield represents and warrants to each YK Group Member, that:

B EE SR RE R AR RIE:

(i) except as expressly set out in this agreement or in the Warranties, at no time has:

BRAPUERARIEFH A ES, EEMAIER:

(A) any YK Group Member or any person on its behalf, made or given; or

EAEY ERARRABARETEREAASLIRIEL: X

(B) any Highfield Group Member relied on,
10T = b B VR SR B A R ST AR AR

any representation, warranty, promise or undertaking in respect of the Yancoal
Target Group, the Yancoal Target Business, the present or future financial
performance of prospects of the Yancoal Target Group or otherwise;
*(TREBFER. REEFERVS. RERRERSITERKY FWLSH RE
HAb A H REFABRR. RUE. FIEERAE;

(i) it has not relied on anything other than the Warranties in agreeing to enter into the
Transaction and, in particular, no representations, warranties, promises,
undertakings, statements or conduct have:

HERBITIXZ S, BRRIES, EFREKBRETLMES, FHE, FFE:

(A) induced or influenced Highfield to enter into, or agree to any terms or
conditions of, this agreement or any Transaction Agreement;
FE SR E R EIT LA SRR S I (REBEH USRS
W RRRE M) MEMBRR. HE. Wi, &k, FHARTH;

(B) been relied on in any way as being accurate by a Highfield Group Member,
5 b B Y 2 T A 2R A A VSR AT A £ 7 200 AR SR AR AT PR IR ARIEE

(C) been warranted to a Highfield Group Member as being true; or

Page
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EAEA RS RIER S IR B R 1 H R RR . RIE. WiE. &if.
FHEITA; &K

(D) been taken into account by Highfield as being important to its decision to
enter into, or agree to any or all of the terms of, this agreement and any
Transaction Agreement,

P IR R R BRI A IAMEMZ 5 il (RAZEEEZZR HERE
BEEEMUEEMEAEHR. RIE. VG, & FHEBUTH,

except those expressly set out in this agreement (including in the Warranties);

EARBUAHHREAN (BRFERIE) BRI

(iii) it has entered into this agreement after satisfactory inspection and investigation of
the affairs of the Yancoal Target Group, including a detailed review of all the
Disclosure Materials;
HEXNREEREANEZHIT T2 ABRBORENALT (BEMTEREM LK
HHEE) 2fE, AZELDG

(iv) it has made and rely upon on its own searches, investigations, enquiries and
evaluations in respect of the Yancoal Target Group and the Yancoal Target
Business and its own evaluation of any material provided by YK to Highfield or its
representatives or advisers before the Execution Date, including the Disclosure
Materials; and
HOBTHAKEGEANZEBERERVE#HT TRE. AL, THMTE, R
KT RERER. RE. ARG, HEKETEETXNRYVELEAPZIIAR
IR AR B ) S AR AR (BERBAMAD FITHIEE; DR

(v) it has had the benefit of independent legal, tax and accounting advice relating to the
terms of this agreement and each Transaction Agreement.

HEFAHUMEZ 5 X FRITE T ER, BEMetERL.

Highfield acknowledges that YK has agreed to sell the Sale Shares and enters into this
agreement relying on the representations and warranties in this clause 12.3 and would not
be prepared to sell the Sale Shares on any other basis.

R EEAN, BT ZHAURREEFERG T LA, ZEKELE 12.3 FHHER
MRIE, FENERETEMEMKIEEE[FERE.

124 Opinions, estimates and forecasts

- Ny

The parties acknowledge that no YK Group Member is under any obligation to provide any Highfield
Group Member or its advisers with any information on the future financial performance or prospects
of the Yancoal Target Group. If a Highfield Group Member has received opinions, estimates,
projections, business plans, budget information or other forecasts in respect of the Yancoal Target
Group, Highfield acknowledges and agrees that:

XA, ARG 5B B R EHE N5 1 e 25 Y5 A8 B A 03 B L ) SR A 1T R Z8 R B A
FHRKY S USGEHAROER. UREHMFEEARZARBEXRFEERERANZN. Hit. W
. Fitkl. MERSSREMTN, SHhEERANFRE:

(a)

there are uncertainties inherent in attempting to make these estimates, projections,
business plans, budgets and forecasts and Highfield is familiar with these uncertainties;
AR XSG WE, WEHR, FENTAE, FEEFORHEHE, HEthRE
XX LA SE PEAE T AR

Highfield is taking full responsibility for making its own evaluation of the adequacy and
accuracy of all estimates, projections, business plans, budgets and forecasts furnished to
it; and
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12.5

B IR A £ FOXT AR BT . WAL WStk TREAT Ao AR
M BATRAT I UK

YK is not liable under any Claim arising out of or relating to any opinions, estimates,
projections, business plans, budgets or forecasts in respect of the Yancoal Target Group.
B AMEAEREEFERGEAERL. &t Mg, wHITR. FERTIT R
52 MR RERIBER T,

Nothing in this clause 12.4 limits or derogates from Highfield's representations and warranties in
clause 12.3 or YK's reliance on those representations and warranties.

A 12.4 KNEAN DT RS RBARBHFFEES 12.3 P HFHREMRIER T X X LFRIRA
PRAIE B

Maximum and minimum amounts

REARE SR

(a)

YK is not liable under a Claim unless the amount finally agreed or adjudicated to be payable
in respect of that Claim:

RN BEEAEARE, BRIERLRBRBERZRB A HEH

(i) exceeds 0.1% of the Headline Purchase Price; and

R EM LN 0.1%: FF A

(i) either alone or together with the amount finally agreed or adjudicated to be payable
in respect of other Claims that satisfy clause 12.5(a)(i) exceeds 1% of the Headline
Purchase Price,

ERRSHEE 12.5a))EFMENEMERORLRAZHHEERMNNEMeTEL
LRI LA B H 1%,

in which event, subject to clauses 12.5(b), 12.5(c) and 12.5(d), YK is liable for the full value
of the Claim.

FEXFABRT, SRTE 12.50). 12.5(C)f 12.5(d)%, £ ARERERBENEHHE.

Subject to clause 12.5(c), the maximum aggregate amount that YK is required to pay in
respect of:

ZIRTE 125(c)%, R FMU TR HIRS 280 F:

(i) Claims for breach of a Title & Capacity Warranty of YK is limited to 100% of the
Headline Purchase Price;
i RET AT RENRENERE, Re N BEEMEEUEE 100%;

(i) Tax Claims is limited to 100% of the Headline Purchase Price; and

BBRERR, BaNBEERELNEE 100%: Uk

(iii) all other Claims (whenever made) is limited to 30% of the Headline Purchase Price.
MATE RMER (ERARRY) . &EARTERE LN 30%.

For the avoidance of doubt, nothing in this agreement requires YK to pay more than 100%
of the Headline Purchase Price in respect of any and all Claims (including Tax Claims)
whenever made.

KEBLEN, FRADNPEANE, AVREMRAERE (AFERERE, BT
R XAHNESHRTERTERMMEMNEET 100%.

For the purposes of clause 12.5(a)(i):
ME 12.5(@)(i)EM S :
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(i) Claims arising out of separate sets of facts, matters or circumstances will not be
treated as one Claim, even if each set of facts, matters or circumstances may be a
breach of the same Warranty; and
BAREL. FORERSENREEAEA—RELE, EFHAFSE. FI
RIFRAATEEIE R TR —RIE: LR

(i) Claims of the same or similar nature arising out of the same or similar facts, matters
and circumstances will be treated as one Claim.
AR FEAR LA L. FINAE R 51E FAE B S DS R R E A — TR AL
H,

12.6 Time limits
B i) FR 41

YK may only be liable under a Claim if:

R NEUATHEATABERNRBEREBTE:

(a) Highfield notifies YK of the Claim in accordance with clause 13.1(a) within:
S BHIRAE LU T B PR A ARIE S 13.1(a) F B ERBEIRT

(i) five years after Completion in the case of a Tax Claim, other than in cases where a
Tax Authority issues an assessment to a Yancoal Target Group Member for Tax
fraud or evasion, for which Claims there will be no time limitation on YK's liability; or

(EBEFERHERT) LEERLEA, BRIEBSVIRIFMHE BIRER SRR TE LB
FSRVERABIFE, W TEHRE, £V NFTERAR RS

(i) 18 months after Completion in all other cases; and

(EFERMERT) ZEE181AR; UE

(b) within 12 months of the date Highfield is required to notify YK of the Claim under
clause 13.1(a):

ERMEERES 13.1@)FNAERELARBEMNEY ZHEMN 12 MAR:

(i) the Claim has been agreed, compromised or settled; or

HZRE AR . ZHRME; =X

(i) Highfield has issued and served legal proceedings against YK in respect of the
Claim.

AR DX REARY R HIEE TERFR.

12.7 Recovery under other rights
FABAUF T B £

Where a Highfield Group Member or a Yancoal Target Group Member is entitled to recover, or be
compensated for by any other means, from another source whether by way of contract, indemnity
or otherwise (including under a policy of insurance, or from a Governmental Agency), Highfield must
procure that the relevant Highfield Group Member or Yancoal Target Group Member uses all
reasonable endeavours to recover or seek compensation consistent with its duty to mitigate set out
in clause 12.9. Any amount recovered by a Highfield Group Member or a Yancoal Target Group
Member under this clause will be refunded to YK pursuant to clause 11.4.

MR SR EEARARTEEFEARATRALE R, BEFRRAMKE (BFERERR S
BNBUSHLAD M5 —RIFE B UME T AR T IR M, ot B U 0 2R AR 56 i B VR 4R A
BRARZEKBAFERARZAR—VIEESR S, KERE 12.9 FAENRE XS EERFIREE. @i
REFR A RFT K B RERRRFEAFKERFMEMSTERES 1.4 FBELREY .

12.8 No double claims

TEXE 2R
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(a) YK is not liable under a Claim for any Loss that a Highfield Group Member or a Yancoal
Target Group Member recovers, or is compensated for, under any other Transaction
Agreement.

R Rt b 7 R4 A A R B A B AR B AR R AR AT HA K 5 VS8 Bl SRR I £ (9 4E
fA] R SR X 4 R R W AR AR AR TR AT

(b) This clause 12.8 does not prevent a Highfield Group Member or a Yancoal Target Group
Member entitled to make a Claim under any other Transaction Agreement from
commencing that Claim. However, if for any reason more than one amount is paid in respect
of the same Loss, Highfield must procure that the additional amount is immediately repaid
to YK or one or more YK Group Members nominated by YK so as to give full effect to
clause 12.8(a).
£E 12.8 £FAPBE BUREEMA AL 5 hilde th R K & BHRE B R RS FE LR B A7
HER R RIREARERE. B, MRETEARRE, RE—REAXATEI-ZNEH, &
WERLFHRGELNETINEREEERT IRV REN XS HZRT REAKA, UE
FesLHEsE 12.8(a) %

129 Mitigation of loss

W%
(a) Highfield must:
(i) take, and procure that each other Highfield Group Member and Yancoal Target
Group Member takes, all reasonable actions to mitigate any Loss that may give rise
to a Claim; and
FE (HREE-HtESHREERRANTEBRERXNARE) —EET,
AR AT RES| B R MAEMIRR; UK
(i) not omit, and procure that no other Highfield Group Member or Yancoal Target
Group Member omits, to take any reasonable action that would mitigate any Loss
that may give rise to a Claim.
AHEE GHRES—HOSHREEARARTEBFRARATGER) RREM
E£11T8), LIREBERT RS ERBHE MR,
(b) If Highfield does not comply with clause 12.9(a) and compliance with clause 12.9(a) would
have mitigated the Loss, YK is not liable for the amount by which the Loss would have been
reduced.

MR EHEBEAETE 12.9(a)%%, TMMRETFE 12.9@)FFRBEIRK, RS AT R
S HEAR R A AT

1210 Exclusions

BRSMEL
(a) Highfield acknowledges and agrees that:
(i) subject to any law to the contrary and except as expressly provided in this

agreement, all terms, conditions, statements, representations and warranties
(except the Warranties) whether express, implied, written, oral, collateral, statutory
or otherwise, are excluded, and, to the maximum extent permitted by law, YK
disclaims all liability in relation to them; and

ZRTEAEHRME SR, FARAMERMES, ALK, FHFE. FH.
BRRFRIE (AR T RIERS) . BR2ERM. BRRe. FEE. DK,
. EEMEERLME, BEHRES, FEEERATKNRKEEN, B
ELEAR SHARMFAETRE: Uk
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(b)

(i) to the maximum extent permitted by law, Highfield agrees not to make and waive
any right they may have to make any Claim against any Excluded Person under any
provision of the Corporations Act (including section 1041H of the Corporations Act),
the Competition and Consumer Act 2010 (Cth) (including sections 18, 20, 21, 22
and 29 of Schedule 2 (Australian Consumer Law) of that Act), the Australian
Securities and Investments Commission Act 2001 (Cth) or any similar provisions in
the legislation of any State or Territory, the Commonwealth of Australia, Canada,
Luxembourg, Spain, PRC, or Hong Kong or in any other applicable law.
EERAFNRATGEEAN, SHEERZ, EAXRE (A8%) (B (A8)%)
5% 1041H %) . (2010 FJ/HFMEREE) GEXFILERF) (BEZEREF 2

(KR EIHFREVE) 5 18, 20, 21, 22 129 &) . (2001 FHKF| WAESHF0
BRAEZRARE) (BRAFEEFRD MMM ESAEMMIMX . BARFEEF .,
EXR. ARE. BT, PEMOERSOIERHiE RSP REARLUE,
EEFABRAPA RREEFARER, HARFEUTRAETN. REMBRIARREZER
T B AR AT AR

To the maximum extent permitted by law, each of the parties undertakes to each other party
and to any person who was at the Execution Date a current or former director, officer or
employee of YK, of any YK Group Member or of any Yancoal Target Group Member (each
such person an Officer) that it will not at any time make any Claim or Demand against any
Officer in respect of any matter arising in connection with this agreement or any transaction
contemplated by this agreement, including in respect of any breach of Warranty or any
Claim under an indemnity, provided that this clause does not prevent a Claim or Demand
which relates solely to conduct of the relevant Officer which amounts to fraud.
EERATHRRNEEA, S—FTRE-HMrHnESZRRERT . EARF KBKA
HEMREERERSANRNERIHTEESE. SRRABATHEFMALT CXFALTHHRA
HERR) &iE, HREEANRIAHE A IEA AT HERZE 5 E ROER
N (BREMEMRIENERERBEBEFRREOEFARE) FXHETSERZRE LM
RBHER, BEEFAGIFRE RS HEREHHRIR A RRERNTAERNRBRER.

12.11 General limitations

— AR PR

YK is not liable under a Claim for any Loss or amount described below:

RO XNE R T RAEMTRRREBHRE A KB FTAE:

(a)

(b)

(d)

ME_224723754_1

is specifically provided for or reserved against in the Yancoal Target Accounts;

EFRER B IFRARR PR AREEFEEE S MK,

arises from an act or omission by or on behalf of a YK Group Member or a Yancoal Target
Group Member before Completion that was done or made:

RFEY KRB KA TR B IFER K7 AN REEZFIGE S KT ARAE RS ERHRE,
HZEAT ASAER:

(i) with the prior written consent of a Highfield Group Member; or

EEAESEMBREAX TN PERE: K

(i) at the written direction or instruction of a Highfield Group Member;

2 FR ¥ i 4t TR YR A B A R B A5 T 8 7 BRAE 1R 1 B

arises from anything done or not done after Completion by or on behalf of a Highfield Group
Member or a Yancoal Target Group Member; and

R 3 B IR SR B AR B AR B AR AR B AR R R RAE L B G 1R th AT AR R BT 51 E K93R
K R

arises from an act or omission of a Highfield Group Member or a Yancoal Target Group
Member:

] v 3 B R B B AR R B TS 4 B AR R B AR R I LA R AT A A E DR B R R AR K
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(e)

(h)

(i)

(i) in reliance on this agreement or to satisfy an obligation under this agreement of
Highfield (including under clause 12.9);
I AN R BAT AT E BB IR A 5 (ELIESE 12.9 ZMERNE) T
& BT REAME DS

i) to satisfy an obligation under any legislation, regulations or judicial or governmental
requirement in force as at Completion; or
KBTS E QMR . FEREFERATHE I LS T 81T
KRR B

(iii) to satisfy an obligation under any contract to which a Yancoal Target Group Member
is a party as at Completion;
KRBT RE BRER R R EXE R AL E—F TSR T X ETESKTA
BAER:

arises from a Third Party Claim that is attributable to anything done or not done after
Completion by or on behaif of a Highfield Group Member or a Yancoal Target Group
Member that was calculated or intended to cause the Third Party Claim to be made;

BR 5 b 7R U B A R BR A 0 B AR R B A R A A HLFE Z2 81 5 1 R AT A ERANE 9 T S 3
B RBHSIENRER, MXETARMEARBEREERHE=TTREH;

arises from:

FRZ &R 4B LT BT 5K

(0 the enactment or amendment of any legislation or regulations;

AR BB T AR IR BREA

(i) a change in the judicial or administrative interpretation of the law; or

ERMAEBITBR R EZN; K

i) a change in the practice or policy of any Governmental Agency,

AR BT A B MR R R 2

after Completion, including legislation, regulations, amendments, interpretation, practice or
policy that has a retrospective effect;

BREEFEMBAMIE. E. BER. R, BFIRBCK

would not have arisen but for a change after Completion in any accounting policy or practice
of a Highfield Group Member or a Yancoal Target Group Member that applied before
Completion;

IS ERE F R AR A A B ATER R A EZHINE A EM ST BERSRIRFIERRE K
TN, EASFERTRK:

arises out of the cessation or alteration of the Yancoal Target Business after Completion;

REZ K B iR F SR G 1L E AT 5 B4R R

is special loss or damage, indirect loss or damage or consequential loss or damage; or

BT HRAIRE. AERRIMERERERRBRENRR: R

the Claim arises from, or to the extent it is increased as a result of, a change (including a
retrospective change) in the rate of Tax or the method of calculating the rate of Tax after
the Execution Date,

EAEAHZ EREXABMBITHEERETN (BRBPEZN) SIENRERSBHRE
g0,

except that (A) clauses 12.11(a), 12.11(b), 12.11(c), 12.11(d)(i) and 12.11(i) do not apply in respect
of any transaction or transactions described in clause 5.4 or clause 5.5 and (B) clause 12.11(a)
does not apply to the Tax Warranty in respect of YK.
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BR, (A) % 12.11(a). 12.11(b). 12.11(c), 12.11(d)(i) I 12.11() KA EH F % 5.4 F1 5.5 &K ik
WM 5. K(B) %E 12.11(@)% A ER TSR HRXHIBSRIE.

12.12 Other limitations

FoAth PR
(a) YK is not liable under a Claim (including a Tax Claim) for any Loss or amount described
below:

RYUMNARTREMNRAREFORE (BERFEE) FRETE:

(i) Loss that arises from a Yancoal Target Group Member taking a position in relation
to the application of a Tax Law that is inconsistent with the position taken by that
Yancoal Target Group Member before Completion (including any position adopted
in relation to the preparation of any Pre Completion Returns), unless the Yancoal
Target Group Member is required to adopt an inconsistent position to comply with a
Tax Law;

7% B Ar S F pk A S BEE BT R ML 5 2 R A B in R B R E BRI TR
ALY CBIESRmEEMIZE AT aE R IR R TR BB L) A —2m= 48
R, BRIERME BIREF RGBT RGN LIKBA — AL

(i) Loss that arises from a Yancoal Target Group Member's failure to take any action
after Completion required by, or that should reasonably be taken under, any
applicable Tax Law in relation to any Tax or Duty (including any failure to take any
such action within the time allowed); or
BT 7% B brde B AR R 2 515 Rk B AE R AT B AR B BN TR L 07 T R BUAE AT & R BV B
ERMTHRRETTEAREHESERL TAMRRMEMTS) (BIEREE
SVRET [B) A SRBAE T BLEAT 3) T~ AEmHR: 2

(iii) any amount that has been included as a provision, reserve or accrual in the Yancoal
Target Accounts, or that is referred to in any notes to the Yancoal Target Accounts
(provided that this clause 12.12(a)(iii) does not apply in respect of any transaction
or transactions described in clause 5.4, clause 5.5 or to the Tax Warranty in respect
of YK).

ERFEEGERARETTI AhE. HEESREITHE WEFTESH, RERKBIFE
HRF M EATHIE PR RIS (BRAE 12.12(a)i)F A EATH 54HM5.5
SR NERZ SRS R HRBIRFRLD -

(b) If a Yancoal Target Group Member takes a position in relation to the application of a Tax
Law that is inconsistent with the position taken by that Yancoal Target Group Member
before Completion, Highfield must notify YK of the change specifying the circumstances of
the inconsistent position, at least 21 days before the Yancoal Target Group Member adopts

it.

N R Z5 4 B AR F R R AEBLRE A O T BTR BRI 3035 5% R 4R B AREE B Ak 52 7E 38 B A Bk X
HILHA—8, EEELREZRE B RERARARRA—BOLGE £20RE 21 REZ
FEBHAEY, FUHAXRIA—BILHHEEER.

12.13 Highfield benefits
s B IR 2

In assessing any Loss recoverable by Highfield as a result of any Claim, there must be taken into
account any benefit accruing to the Highfield Group (including any amount of any relief, allowance,
exemption, exclusion, set off, deduction, loss, rebate, refund, right to repayment or credit granted
or available in respect of a Tax or Duty under any law actually obtained by the Highfield Group and
any amount by which any Tax for which the Highfield Group is or may be liable to be assessed or
accountable is reduced or extinguished), arising directly from the matter that gives rise to that Claim.
TEVF-fs 757 3t W8 U8 DR R G 7 o W ) R AT AR R B, A B R BRI 5B X R S E A H A

R EEANSNEARNE (AEEMREERLEFEREN. RAEMERITHBUREENERS
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12.14

12.15

12.16

13.

131

FRBMAMEAR A, HRE. Ak, HR. |WE. R HR. BE, BR. BENTESE, MR
it R & A T AT AR B A AR SR MR AT BB SURGE MR A 248D .

Payments affecting the Purchase Price

Roma i SR ALK

Any payment made by a YK Group Member to a Highfield Group Member or a Yancoal Target
Group Member in respect of any Claim will be in reduction of the Purchase Price.

FEN AR A AR R AT 1] 2 W ) 0 R U A A R R A 4 AR BB R R ST AN B MR SR TR SRR KA 4

Independent limitations

BR#BAE EL gL

Each qualification and limitation in this clause 12 is to be construed independently of the others and
is not limited by any other qualification or limitation.

A5 12 %P HETIREMRH SRR, BN ZAE MR 2 2R & KL .

Tax Effect of Claims

RIBHBLEE W

If a party (payor) is liable to pay an amount to another party (recipient) in respect of a Claim and
that payment is treated as income under the Tax Law such that the payment increases the income
tax payable by the recipient, or the corporate group (or tax consolidated group) of which the recipient
is a member (collectively the recipient Group), under the Tax Law, then the payment must be
grossed up by such amount as is necessary to ensure that the net amount retained by the recipient
Group after deduction of Tax or payment of the increased income tax equals the amount the
recipient Group would have retained had the Tax or increased income tax not been payable, after
taking into account any benefits or relief relating to Tax of the kind referred to in clause 12.13
obtained or to be obtained by the Highfield Group in relation to such Claim or payment.

MR- (FEAN ERERFERRERS—F BEKA) XAF—EHWM, MREBRE, ZEMAK
BRI, MM TR AR BN TR A A EFSH &4 FER (SHREEKARED RED
R M FTERL. WLFRHEATRAT R ERME, LB REGKAR BN ERBUK B AT N
B EREHEHISETIRRAEAEREABRIREMAFERNER TARRENSH, 7
ZEF SHRBEEARZRERARDREBIHRBE. B 1213 FHAREEE BN i B0
%

Procedures for dealing with Claims
R EEF

Notice of Claims

RIEEM

(a) Highfield must promptly notify YK if:
MRBILLTHR, EHFELILAEMET

i) it decides to make a Claim against YK that either alone or together with other Claims
exceeds any applicable thresholds set out in clause 12.5(a); or
HRERANRHER, BZRBAMREHdRBE—EEEE 12.5(a)FME T
ERAREE; K

(i) a Third Party Claim or Tax Demand is made that may give rise to a Claim against

YK.
RENBE=FRBERARERAT G5 BN ETHIRE.
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(b)

(c)

(e)

(f)

Highfield must include in each notice given under clause 13.1(a) all relevant details
(including the amount) then known to a Highfield Group Member or a Yancoal Target Group
Member of:

EHEELNRERES 13.1@Q)FRENESHEHN TR TREDAR ALK BIRED
AR 240 ABERI LU T B B T AR (BREEED -

(i) the Claim and if applicable, any other Claims that together with the Claim give rise
to any applicable thresholds in clause 12.5(a) being exceeded; -
ZRUE (ER) 5ZRE—ESIEIEE 12.5) % PHEMEREREEMNE
o] o Ath 2R 5

(i) if applicable, the Third Party Claim or Tax Demand; and
BE=FREBHMBER (WEM : &

(iii) the events, matters or circumstances giving rise to the Claim.

SlRRMHES. BHAB L.

Highfield must also include in each notice given under clause 13.1(a) an extract of:

B H A SERIESE 131K KB HESREMPHAL T EIEOHR:

(i) any part of a Demand (including a Tax Demand) that identifies the liability or amount
to which the Claim relates or other evidence of the amount of the Demand to which
the Claim relates; and
ER (AEMBRER) PEBESRREEXNREREFOEMES, RRBAPE
R EEHARIEYE: &

(i) if available or relevant, any corresponding part of any adjustment sheet or other
explanatory material issued by a Governmental Agency that specifies the basis for
the Demand to which the Claim relates or other evidence of that basis.

BUR LGS % (4T () 0 R B L A R M v P L Ak 51 B R TG BT B SR (0 K4 BUAE
A48 R BR 4 Bk iZ AR IE M AR ESE (WRFHAR - -

Highfield must provide a copy of any document referred to in clause 13.1(c) to YK as soon
as practicable and in any event within five Business Days of receipt of that document by a
Highfield Group Member or a Yancoal Target Group Member.

S ELAE AT HER TR, AR mAE & EIREER RARAE B IFEB AN
3B 13 1) EFRMAAX AN TIEHA, ARV REGZHFNEIE.

Highfield must also, on an on-going basis, keep YK informed of all developments in relation
to the Claim notified under clause 13.1(a).

BB ELAEERARY BRIRES 13.1@FBENRB KA EREN.

If Highfield does not fully comply with this clause 13 in respect of a Claim, YK is not liable
under the Claim to the extent that the non-compliance has increased the amount of the
Claim.
MEEHBELTERRTSETAS 13 £, RURZEEAN B EFEINORES
s A '

13.2 Third Party Claims
B=TTRME

The following additional obligations apply in respect of the Third Party Claims.
TG ERFR=ZTERE. y

(@)

- .
ME_224723754_1

Highfield must not, and must ensure that each Yancoal Target Group Member and each
Highfield Group Member does not: ' o J W S
FERVBEBEMAE FEALBRIELRERS T ZEME  RIEEFSE, AAHRRE
— R BREF A G- BRRER R R A
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(i) accept, compromise or pay;

BX. RPN TRSBREY AARBRENE=ZT R

(i) agree to arbitrate, compromise or settle; or

AR EMBMBRTRESHAY RERBERENBZFERE: R

(iii) make any admission or take any action in relation to,

BB S BRY RERE NS =77 REE LA A NSCREEMAT 3.
a Third Party Claim that may lead to liability on the part of YK under a Claim without YK's
prior written approval (such approval not to be unreasonably withheld or delayed).

(b) Following receipt of a notice under clause 13.1(a) in respect of a Claim that arises from or
involves or could potentially involve a Third Party Claim, YK may, by giving written notice to
Highfield, assume the conduct of the defence of the Third Party Claim.

HEWEE 13.1@)FMEHENE, M THE=ZFEWES| R RIS RE=ZFTEREN
R, Ay TadE&ShEEREBEEA, ARNE=FRENTA.

(c) If YK advises Highfield that it wishes to assume the conduct of the defence of the Third
Party Claim:
RFH BN E IR B AN B = RS

(i) provided that YK provides Highfield with an indemnity against all Loss that may

result from such action, Highfield must promptly take, and must procure that each
Highfield Group Member and each Yancoal Target Group Member promptly takes,
all action reasonably requested by YK to avoid, contest, compromise or defend the
Third Party Claim, including using (at YK's cost) professional advisers nominated by
YK and approved by YK for this purpose;
NRAN @R IRR AT ZETH AT ERANTERROEE, SMERWFT
EUSRE, 3 BAUR (45— 0 I AR R A A A0S — o8t B AR B R S B SRR
SEERNAETS, UBEB=7ERK. BERERN. ERZHIFTHE,
BEALBRERRT IBEHERT HENE W (FAHREY &R ;

(i) Highfield must provide, and must procure that each Highfield Group Member and

each Yancoal Target Group Member provides (at YK's cost), YK with all reasonable
assistance requested by it in relation to the Third Party Claim, including providing
access to witnesses and documentary or other evidence relevant to the Third Party
Claim, allowing it and its legal advisers to inspect and take copies of all relevant
books, records, files and documents, and providing it with reasonable access to the
personnel, premises and chattels of Highfield Group Members and the Yancoal
Target Group;
EHRIRELARAEY ', FEIREE SR RBREEAXANE—REBRER
REARRET R (REERY R Ry RE=FTREBERN—UIEEHE, 65
RFEMEE =TT REA RPIEAMBIEREALERE, AWRT RLERBIRER
MEBIFARRKE., F. XEAXHE, AFET GEEM/ B SR EER R
RMEHBAREBPAR. HFB=;

(d) If YK assumes the conduct of the defence of a Third Party Claim, in conducting any
proceedings or actions in respect of that Third Party Claim, YK must:
WMRFEY ARBENB=ZT RGN, EHITERE=FREBAXNEARFSRIFAN, 7
‘JZ‘Z)ﬁ:

(i) act in good faith;
BEITE;

(ii) liaise with Highfield in relation to the defence of the Third Party Claim;
AN E=FEBRAIMEE S S BERER;

Page 74




(iii) provide Highfield with reasonable access to a copy of any notice, correspondence
or other document relating to the Third Party Claim; and

AHFEBRBEEBEERNSBE=FREAEXRNEAEM. EHRAMTHFNEIR: &

(iv) conduct the defence in such a way as not to cause damage or harm to the goodwill
of the Yancoal Target Business, and must consult with Highfield on all matters of
significance relating to such goodwiill.

FERATHRN, AENEREREAVENBHEERRFRGE, HFELAM S &
FHEF RN EEFI S S BRI .

(e) If YK advises Highfield that it does not wish to assume the conduct of the defence of the
Third Party Claim, then Highfield must procure that any Highfield Group Member or Yancoal
Target Group Member that is conducting any proceedings or actions in respect of that Third
Party Claim:
MERYV BEEMBEELEAENE=FREHTE, NEhRRELIREERZE=T
R T AR SFA A mit RSB R AR E B irE R A

(i) acts in good faith;
WIETE:

(i) liaises with YK in relation to the defence of the Third Party Claim;
MBI RERNFERTBKA:

(iii) provides YK with reasonable access to a copy of any notice, correspondence or
other document relating to the Third Party Claim; and

AR EEERSE=7REEROEMEE. SHREMXFENEE: &

(iv) acts reasonably in all the circumstances, including, having regard to the likelihood
of success and the effect of the proceedings or actions on the goodwill or reputation
of the business of the YK Group.

EFRERATEEITE, BELERFOTRELREFIIFAN T KB SE
EREEREA.

13.3 Tax Demands
HBER

The following additional obligations apply in respect of Claims arising from or involving a Tax
Demand.

BUR BN X &R F e BB R 5| S R AR ER R

(a) Highfield must not, and must ensure that each Yancoal Target Group Member and each
Highfield Group Member does not:
RERYTELEPEMAE CRELRELDEES FZFMMAE) , FHBEERS, BIHRRE
—REBRERRANE S FEER KA

(i) accept, compromise or pay;

B2, ZWHEEHT

(ii) agree to arbitrate, compromise or settle; or

R ZHEARE; =

(iii) make any admission or take any action in relation to,
TE R AANRRREMITS), KT

a Tax Demand that may lead to liability on the part of YK under a Claim without the prior
written approval of YK (which must not be unreasonably withheld or delayed). However,
Highfield or a Yancoal Target Group Member may pay any Tax or Duty to a Governmental
Agency by the due date for payment without affecting any of its rights under this agreement.
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—AA e SR AT RKBRBEFEOHBER. B2, SHRERFE B IFRERA A UL
HE#H A 2 3 BTG S AHEATRURERENIERL, TR S0 ZE A R T AR TR

(b) If YK does not advise Highfield that it wishes to contest the Tax Demand then YK must pay
in Immediately Available Funds and as a reduction in the Purchase Price the amount notified
by Highfield by the later of:

MERF BEBRASHAELE BN NREREE R, FART LIEUTREH A
PSRN AR & AT R R IEB M &R, 1EAM LY #E AN -

(i) two Business Days before the due date for payment to the Governmental Agency;
and

ABUFHEAT R BB BTN TR &

(i) 10 Business Days after receipt of the notice given by Highfield under clause 13.1,
R EHRFERES 131 FREMBERS 10 MTEH,

and, in any event prior to the date due for payment.

FF AT AER T MAEMNREINE 280,

(c) Following receipt of a notice under clause 13.1 in respect of a Claim that arises from or
involves a Tax Demand, YK may, by written notice to Highfield no later than five Business
Days before the date due for payment of the relevant Tax or Duty advise Highfield that it
wishes to contest the Tax Demand.
FEWRFIE 131 FW FXTRPIBERSENZB XARERNEBRENS, £V T TH
RFHEBRROERIP AR EANTEARETERZPMEN, SMEbEER
AEXPAHERRHF N

(d) If YK advises Highfield that it wishes to contest the Tax or Duty the subject of the Tax
Demand under clause 13.3(c) then:
WMERFT BB RELE ZREE 13.3C) XX ABERFY R ABHKENIER I H R
F: &7

(i) YK must pay Highfield, in Immediately Available Funds and as a reduction in the
Purchase Price, so much of the Tax or Duty as is required by the relevant
Governmental Agency to be paid while any action is being taken under this
clause 13.3 by the date that is the later of:

FEUTHRM AT, RF LA E FH % £ R R 3R SR BU P ZE R
TERIEALE 13.3 ZREBUETATSH IR AT BB EREDIERL, 1R 9E ST % I3 -

(A) two Business Days before the due date for payment to the Governmental
Agency; and
FBUFTA R EBA BT TER; &

(B) 10 Business Days after receipt of the notice given by Highfield under
clause 13.1,

FEWRE E R EARE S 131 FRAMERE 10 M TIEE,

and, in any event prior to the date due for payment; and

FAEMAMAER FHMNEMREE 200 X

(iii) at YK's written request, Highfield must take, or procure that the person required to
pay the Tax or Duty takes such Disputing Action in a timely manner in relation to the
Tax Demand as YK may reasonably require, provided that if Highfield notifies YK of
an objection to taking such Disputing Action, that objection will be resolved in
accordance with clause 15.3(f).
ZETPEER, BHEELFTEBRATOEEER, RPREREA RS VT
), BT EREAT RN A R R WATS, (BI0R & B @A
B RN FIOZEFWATE, ZRITEERE 15.3(DFMk.
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(e)

If YK contests the Tax or Duty the subject of a Tax Demand then Highfield must follow, and
must procure that each Highfield Group Member and each Yancoal Target Group Member
follows, all reasonable directions of YK relating to the conduct of any Disputing Action
contemplated by this clause 13.3(e), including using professional advisers nominated by
YK. In making any such directions, YK must:

MRFEH WABERFE K OB RRENERIRE BN, WEh R RELET, FATRRES
EHEEEARANEREAGEARRAETET MHETEE 13.3(e) RATMMNEMFWT
BRBHOHE SRR, BEERAATRENT L. EFHETZSERN, Y B

(i) act in good faith;
WIEITE;

(ii) liaise with Highfield in relation to conduct of Disputing Action contemplated by this
clause 13.3(e); and

HBEAITASE 13.3(e)F AN FIATH ERmIBIRER; K

(iii) provide Highfield with reasonable access to a copy of any notice, correspondence
of other document relating to that Disputing Action.
AHFEBBESEE RS XS UITHE XNETEMN. 4 bXHrREIA.

Highfield must provide, and must procure that each Highfield Group Member and each
Yancoal Target Group Member provides (at YK's cost), YK with all reasonable assistance
requested by it in relation to the Tax Demand and the Disputing Action contemplated by this
clause 13.3 including providing access to witnesses and documentary or other evidence
relevant to the Tax Demand or the Disputing Action, allowing it and its legal advisers to
inspect and take copies of all relevant books, records, files and documents, and providing
it with reasonable access to the personnel, premises and chattels of Highfield Group
Members and the Yancoal Target Group.

EMBEELFAETRYE, FEARESSHEFREAR AN S REBFRELR R AR R
f#t (FAHAV AR BFRHRERMES 13.3 LAMMNEUTHIERN—TISEHED,
AFEAFEM SR ERREVUTHHAXAEARNBIESEMIERE, RFRT REERHRA
HRAMEHITEMAEKE., iR, TREAH, RFET SEEM/ BN S ERER MR
MEREFERANAR. ZFAZ~.

14. Highfield Warranties and indemnity
o B VR R UE AN 2%

14.1 Highfield Warranties
e ML B YR ARAIE

Subject to the qualifications and limitations in clause 14.4, Highfield gives the Highfield Warranties
in favour of YK:

ZIRTFE 14.4 FPRREMRE, BREUEY AR AL 80 &R ERIE:

(a)

in respect of each Highfield Warranty that is expressed to be given on a particular date, on
that date; and
REHTHE APEHNEIRERERIETS, TZEEL: X

in respect of each other Highfield Warranty, on the Execution Date and such Highfield
Warranties will be deemed to be repeated immediately before Completion.
BE-HMEhEEFINS, TEEAMEY, LS atERIESUAEZREREZ
MER.

14.2 Independent Warranties
ML ARUE
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Each of the Highfield Warranties is to be construed independently of the others and is not limited
by reference to any other Highfield Warranty.
S A B BRI RS T RAE T AR, BAES| AT H i & FIRRIET Z R .

14.3 Reliance
i

Highfield acknowledges that YK has entered into this agreement and will complete this agreement
in reliance on the Highfield Warranties.

EIEEAN, RFRRTSHERRIEMEIT AN, FEKERRERRIEITEDIN.

144 Limitations on YK's Claims
RV RIERS

(a) All of the provisions of clauses 11.4 and 12 apply in relation to, and limit the rights of YK to
make a Claim in respect of, the Highfield Warranties (or otherwise in respect of the Highfield
Group or its business) on the same basis as clauses 11.4 and 12 limit Highfield's rights to
make a Claim, respectively, in respect of the Warranties given by YK, and for the purposes
of this clause 14.4, clauses 11.4 and 12 will be read with all necessary changes so as to
give full effect to the intent of this clause 14.4:
B 11.4 F0 12 ZHFTAEMEES 11.4 712 &5 51 R & S IR A IR RIER B RE
FIAURI AR R R L, SR THRART REHEERFEE (RS REEASRFLSE K
MIEARSTE) RHBRBEWF, BHMAS 144 £, £ 1.4 712 FBREAELRE
DEREY, UMEARSE 144 ZFHEBERIER:

0] except that in respect of clause 12.5(c), the maximum aggregate amount that
Highfield is required to pay in respect of:
B, KT 12.5(c)%, BPEEIUR LT R HI &= S8

(A) Claims for breach of a Title & Capacity Warranty in respect of Highfield is
limited to 100% of the Headline Purchase Price and the Subscription
Amount;

Xt 7 2 % B VE A BT BURNAT A RE D RIE M R G LA BB ST 18 5 A
L8 A 100% 98R ;

(B) Tax Claims is limited to 100% of the aggregate of the Headline Purchase
Price and the Subscription Amount; and

Tl 5 R W AR MR SN S BZANE) 100% AR &

(C) all other Claims (whenever made) is limited to 30% of the aggregate of the
Headline Purchase Price and the Subscription Amount;

FrERMER (BRMERE) UEMEINESINESIZ AN 30%AR:

(i) for the avoidance of doubt, nothing in this agreement requires Highfield to pay more
than 100% of the aggregate of the Headline Purchase Price and the Subscription
Amount in respect of any and all Claims (including Tax Claims) whenever made;
and
RN, FHWEEFTATIAERGHEIRALTRANREOEFETER
B (AERESRE) [ZEEERMMLNE SAESTZME 100%: &

(iii) for the avoidance of doubt and without limitation, the reference to:

A EE X B AR T TR, NRK:

(A) Yancoal Target Accounts shall be read as reference to Highfield Accounts;
REERERRE, MEEARERBRIERR,

(B) YK Group Member shall be read as reference to Highfield Group Member
and Yancoal Target Group Member;
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14.5

14.6

15.

15.1

RV ERARSR, NREARESHEERARANEKBIFEBAR;

(C) Highfield Group Member shall be read as a reference to YK Group Member;
FHRBEEFAR G, MEZARBRY REKR:

(D) Yancoal Target Group shall be read as a reference to Highfield Group;
RREGER, METARTEEHMERER:

(E) Yancoal Target Business shall be read as a reference Highfield Business;
R EARERS, FMEEAIREEHEIR S

(F) Disclosure Material shall be read as a reference to the Highfield Disclosure
Material; and

HBEME, MEETARESLTREREMRL K

(G) YK Specified Executive shall be read as a reference to Highfield Specified

Executive.
R RERE, NETARERBEELEESE.

Procedure for dealing with Claims

BRI

All of the provisions of clause 13 apply in relation to, and limit the rights of YK in relation to the
conduct of a Claim in respect of, the Highfield Warranties on the same basis as set out in clause 13
in respect of the Warranties given by YK, and for the purposes of this clause 14.5, clause 13 will be
read with all necessary changes so as to give full effect to the intent of this clause 14.5 including
with the changes referred to in clause 14.4(a)(iii).

% 13 ZMFENEES 13 F P8R RENRIEAEMARERM &, SATHREART 1
FERERERBORR, AsASE 145 £Ms, £ 13 FEMLAELTE RSN, PEER
E 145 XMBERIEY, SEELE 14.4(a)(ii)F TR BT,

Indemnity for breach of Highfield Warranty
T I e L B YR AR IR A IR

Subject to the limitations and qualifications in clause 14.4, Highfield indemnifies YK for all Loss
suffered or incurred by YK or any YK Group Member as a resuit of a breach of a Highfield Warranty,
and upon Completion, this indemnity or a Claim for breach of Highfield Warranty, will be the
exclusive remedies of YK in respect of any such breach.

ZRFE 144 £ PHRFFIRE, SHEBENART BERY SUEMRT RBKREE R FHHE IR
T ESRRENFERR, AREE, ZS4XNEREMRERFRENBERRBELAN X T
R 2% 5 1 S R ME— BB -

Period after Completion
AL JE 1A

Appointment of proxy
REREA

(a) From Completion until the Sale Shares are registered in the name of Highfield, YK must:
MZERISER M B LAERMBESL T, £

0] appoint Highfield as the sole proxy of the holder of Sale Shares to attend
shareholders’ meetings and exercise the votes attaching to the Sale Shares;
WRBEEHFFEASERMHFAANE—REN, HERRSICGHTESER G
Rk E 28
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(b)

(ii) not attend and vote at any shareholders' meetings; and
FREFREARFSNFES ERE: &

(i)  take all other actions in the capacity of a registered holder of the Sale Shares as
Highfield directs.
AT A4 B BT FE A B0 5 4 SRR 0 B R 7 O BT A AT 3

Highfield indemnifies YK against all Loss suffered or incurred by it arising out of the
implementation of any action taken in accordance with the proxy referred to in
clause 15.1(a).

EH BN AT ERES 15.1()F iR NRBERIULTTHMERR R ENFHRK.

15.2 Access to records by YK
Ry AR

(a)

(c)

(d)

ME_224723754_1

\eniation agreemeant

Highfield must.procure that all Business Records are preserved in respect of the period
ending on the Completion Date until the later of:
EHRELARRRERECS HHEHERMME L EIER, HEUTEREEH:

(i) 6 years from the Completion Date;
B3I B AR 6 &
(i) any date required by an applicable law; and

ERERMENEREH: &

(iii) if any claims or proceedings are on foot against the YK Group to which the Business
Records are relevant, such other date as YK reasonably requires.
(INEE EEH#HITHXN AT ERAREMEAESVEHIERERORBRIFR) B &
HRESR YA E A

After Completion Highfield must, on reasonable notice from YK:
7)‘5%“}%: ééﬁﬁr%ﬁﬁ%ﬂ, %ﬂ%ﬁﬁ?ﬁ:

(i) provide YK and its advisers with reasonable access to the Business Records and
allow YK to inspect and obtain copies or certified copies of the Business Records at
YK's expense; and
AFRT ERERISEERLEER, FAFRVREMNRBULFCRAAERE
WIEREIA, HAHETAE: X

(i) provide YK and its advisers with reasonable access to the personnel and premises
of Highfield Group Members and the Yancoal Target Group,
AREFRY R LB E SRS AT T EEFRRMREBGRBANA RS,

for the purpose of assisting YK Group Members to prepare tax returns, accounts and other
financial statements, discharge statutory obligations or comply with Tax, Duty or other legal
requirements or to conduct legal or arbitration proceedings.

DLEHBI RN £ R R R AR MR BIRE. KEMELMUFZRE, BATEE LS HE TR
ENTERI SRR E R, A ITERRAREF

YK must reimburse Highfield for its reasonable costs in retrieving any Business Records
and making personnel and premises available under this clause 15.2.
RH BHEAEREEREAE 15.2 FREMALFEFUAKREN RGPS

Highfield is not obliged to waive legal professional privilege. YK must comply with any
reasonable steps requested by Highfield to preserve confidentiality.

R E R NS RFERIL RSN . BV B AET R EIRRHOEMERNREER
Ko
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(e)

Highfield agrees that YK may retain copies of any Business Records that it may require to
enable it to comply with any applicable law after the Completion Date.

EEEREAT T UMRE AR MMEMLEZEFMBIA, UEERZE AHEETEMER
T,

15.3 Pre Completion tax returns

RE BB R IRRE

(a)

(b)

(e)

Impiementation agreement
Siea sy

it

ME_224723754_1

The parties will cooperate in connection with the preparation and filing of any Tax return or
Tax statement of YK's ultimate holding company or a Yancoal Target Group Member with
respect to a period or part period before the Completion Date and any administrative
proceeding involving any such Tax return or Tax statement.

WA B EEHE SR AT B AR A s F A B AR s B Ak R #1328 B #3280 f3 1R) 208 5
A AR T % B AR SR B AR R AR RAR TSR R IR BB SRR EMT AR
T TEE.

YK will, at the cost and expense of the relevant entity which has the obligations to lodge the
relevant returns, have the sole conduct and control of the preparation and filing of all Tax
returns, forms or statements in relation to each Yancoal Target Group Member to the extent
they relate to any periods (or part periods) ending on or before the Completion Date (Pre
Completion Returns). YK must procure ensure that each Pre Completion Return is
prepared in a manner consistent with the requirements of any Tax Law.

RV %, B XSRITARFMRROMEREEAERENER, ENATNEHSERIKE
WEAR AT ROTERL FRR . REFIRENHESRIZTAE, fIRESLLETXEA
W AT EE (ERESEED X (REMHBRERR) . BV LIRS —E
RIOB B IRR MG H1 5 N F & EABENER.

YK must deliver a draft of the Pre Completion Return (together. with all supporting
workpapers used to prepare the Pre Completion Return) to Highfield as soon as it is
available but no later than 20 Business Days before any Pre Completion Return is due to
be filed (taking into account any extension of time to file the Pre Completion Return that has
been properly obtained) for Highfield's review and comment. If Highfield objects to any items
set forth in the statement of taxable income it must notify YK of the objection as soon as it
is aware of the objection but no later than 10 Business Days before the Pre Completion
Return is due to be filed.

RN URERBREHBRMEER CERA T HRHEIZHIFIHE PIRETTE R T/
) ERPEEZAAEEMEIR, BARBETEMZEIFAH ARFERTIHE 20 AT
fEH (BRI CELRBIURIE AP RMROEMER) , S EFEFREE
Ko MREFENHBRARRFHEAREERY, LAERERVERREMNET,
ERRE TR R IREFR B BT 10N T/ER.

Highfield will, at the cost and expense of the relevant entity which has the obligations to
lodge the relevant returns, have the sole control of the preparation and filing of all Tax
returns, forms or statements in relation to each Yancoal Target Group Member for any
period that includes, but does not end on or before, the Completion Date (Straddle
Returns).

FH IR, B NHRTIERPFRRMERERRBRAMEAH, SNATHESNRIE
EXEHHEAK TR AR REMBREE - REEREEARAT NAERS
FRkKR. RETRE (BPRB PRSP .

Highfield must procure that each Straddle Return is prepared in a manner consistent with
the requirements of any Tax Law and must deliver a draft of the Straddle Return (together
with all supporting workpapers used to prepare the Straddle Return) to YK as soon as it is
available but no later than 20 Business Days before any Straddle Return is due to be filed
for YK's review and comment. If YK objects to any items set forth in the statement of taxable
income it must notify Highfield of the objection as soon as it is aware of the objection but no
later than 10 Business Days before the Straddle Return is due to be filed.
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(f)

(h)
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i BB L AR RS 4 B BB IR R MR T R S ARSI ER, F BAUERFEY
MB AR ER CERATHHIBHARPRENITARBTAEXH) FERREANERR
¥, (ERERTAMBEARERERZIIWHN 20 M TR, HRT FHFRLEL.
MBRA X NBRARE D OEAREE RN, DAEHERWERRBMEMTE, BF
SR T BN R IRRRZIH B 10 M TIER.

If YK or Highfield notifies the other of an objection to any statement of taxable income as
applicable, the parties must attempt in good faith to resoive the dispute. If the parties cannot
resolve any such dispute within 10 Business Days of the objection being notified, then:
0B A B YR AN RS T AT B A R RAIR R B, R BAA RS =R
Hi. RN REEEREIRVGBEFH 10 N TEHABREMZESF W:

(i) the parties must appoint an expert agreed to by the parties, or, if they cannot agree
on an expert within a further five Business Days, the parties must request the
President for the time being of the Institute of Chartered Accountants in Australia to
appoint an expert, to determine the proper amounts for the items remaining in
dispute;

WA UAEG—LRFTEENER, RE, MENFEEELBFHRANTEAAR
LR NEER B NRH LAEREAR T L&A K ER T —4
R, URENEFUMENELET:

(i) the expert's determination is, in the absence of manifest error, final and binding on
the parties and a party must not commence court proceedings or arbitration in
relation to the dispute; and
EREPEEROBERT, TXRNETARERE, WWHFEFARA, —THIR
MZFVREZERFAEFSPE: &

iii) the expert's costs and expenses in connection with the dispute resolution
proceedings will be borne by the parties in a manner determined by the expert (and
either party may request that determination) and in the absence of such a
determination will be borne by YK and Highfield equally.
ERESURRREFEXNRBAFLEBN T ETFREHFAEE (ET—F
HRIERBE) , MAERE, UHREY SRR HEE.

The expert appointed under this clause 15.3(f) acts as an expert and not as an arbitrator.
The dispute resolution proceedings under this clause 15.3(f) are not arbitration proceedings
under the Commercial Arbitration Act 1984 (NSW).

BIEASE 153OFIHNERUEEMEFBANSHITE. &% 15.3(0F THFURR
BERET 1984 & (i) (FEaRTM) MERNFERERS.

Highfield must procure that each Straddle Return and (subject to YK complying with
clause 15.3(c)) each Pre Completion Return is filed by the due date for filing. If a Pre
Completion Return or Straddle Return is due before the date a disputed item is resolved
under this clause 15.3, Highfield must procure that the return is filed as prepared and must
procure that an amended return, which reflects the resolution or the disputed items (either
as resolved by agreement or by the expert), is filed immediately after the disputed items are
resolved.

EHRED R REREMABRIREN (ERTEFE 15.3()RMFRT) SR
IR B IRF TR T B TR . MR HI BB A IR BB AR P IRREMBE AR
15.3 MR FWIHE 2324, NEHRELFRERDHEHMNANTRZBPIME, FHHH
RIS PR BB ESLENR R 2 BT B IRE, URBRBRFRRFWUTE (F@d N
HEXBH .

Except in relation to the preparation of Pre Completion Returns and Straddle Returns (to
which clauses 15.3(b) to 15.3(g) apply) the parties agree that it is the intention for YK to
have the right to determine, control and where appropriate participate in the disclosure
(including manner of disclosure) of any material or information relevant to a Yancoal Target

~ Group “entity to a Governmental Agency and any other dealings” with™ the Governmental
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0

Agency in relation to Tax applicable to such entity to the extent such disclosure or other
dealings is in respect of any event, act, matter or transaction or amount derived (or deemed
to be derived) or expenditure incurred before, on, or as a result of, Completion (Pre
Completion Tax Event).

B S%mEIZE R AP P MBEABRAHBEIRE (5 15.3(D)E 15.3(9)%F N ER) BRI,
WHAE, EELERVANRE. BHHEELNBERTSERBUSIBRE (BFERE
FR) 5REBRERTEAXEAMREES, URSBRIMEZEY KL ERERH
FERPOAMEMAER, REZSHBSAMERETEE . TEINBHHTEHMATE (K
MAMTE) WEMEE. TH. BAXXHHREFTRKENTEER (XHHBREEH) .

Without limiting clause 15.3(h), from and after Completion, Highfield agrees that it will, and
will procure that each Yancoal Target Group Member and each Highfield Group Member
will:

ERREIE 15.3(NEZHHRERT, BXFEARXEE, BHFTERAELES, FREESR
HEREARRAMNE S EEREBRA:

(i) not disclose any information or material to a Governmental Agency in relation to a
Pre Completion Tax Event without the prior written consent of YK (which consent
will not be unreasonably withheld or delayed), except as required by law;
RERTEAPERE ABEEELRERELZERE) , T2RABUFIEHR
B S5RXE R E BT RNEEERSME, ERERNERN

(i) not make any admission of liability, or any agreement, compromise or settlement
with a Governmental Agency in relation to a Pre Completion Tax Event without the
prior written consent of YK (such approval not to be unreasonably withheld or
delayed); and
RERTEAPARE (AELEELREEELZERE) , Tl ZHITRE
EHARANEARE, REBUFIAEREM BN, ZHRAE: &

iii) promptly provide YK with copies of any correspondence with, or material provided
to or by, a Governmental Agency and keep YK informed of any oral discussions with
a Governmental Agency in relation to a Pre Completion Tax Event.
¥t 2 B AT R 55 B AR R B [ 4R L5 BURFHAG (K A2 177388 5 2R =) BR E BURF LA 3R 44
AR A, FERER | B E RS BUR T T FE M H kit .

If Highfield provides a notice under clause 13.1 in respect of a Claim that arises from or
involves a Tax Demand, then at all times from the date of receipt of that notice the provisions
of clause 13.3 will apply to that Tax Demand or the Tax or Pre Completion Tax Event the
subject of that Tax Demand and not this clause 15.3.

MREHEFERES 13.1 FHAPFERS R RPHBERFRBE L ERD, WE RS =%
BMZBE, £ 13.3 ZFOMESHELER TZABERSBZATBERFTH BB EE]
REEH, MAEAEE 153 %.

15.4 Canadian Tax Clearance Certificate

BN A SEBHIE B

(a)

(b)

Imipiementation agreement

ME_224723754_1

This clause 15.4 applies only if the Sale Shares are taxable Canadian property for purposes
of the Income Tax Act and only if any Highfield Group Member has an obligation to withhold
and remit any amounts in connection with YK or YK Seller's tax and/or legal obligations in
connection with the Transaction pursuant to section 116 of the Income Tax Act
(Withholding Obligation).

A5 154 H{VERBRBH (FIEBE) TS B FEBUMERY =3 LM & FEER
RARE CFERE) B 116 FAENSHAEV RV LTH EXEH RABFIEERLF
THIFHICAETRITMHER TER G#XE) .

YK agrees to comply with subsection 116 of the Income Tax Act including obtaining and
delivering to Highfield a clearance certificate issued pursuant to section 116 of the Income
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(f)

Imptementation agreement
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Tax Act that is satisfactory to Highfield (acting reasonably) in connection with the
Transaction (Clearance Certificate).

RV EZRT (FERE) £ 116 %, BENEHAELEERIRE (FEBE) % 116
FERN. SEMEE (ELBTENEAMT) HEN. SXHBEXRMNTHIER (GEBIE
B .

If a Clearance Certificate cannot be obtained before Completion:
WR AR EEAER F AT EUS e BE A :

(i) YK shall make best efforts to obtain a letter from the Canada Revenue Agency
permitting Highfield to defer any Withholding Obligation (Comfort Letter);
B RLIFRBR AT /M INE KBS R EUE fo v & ot 28 U8 HER AT T 30 SO 55 i BR
(RER) ;

(i) subject to clause 15.4(c)(iii), YK and Highfield agree to negotiate in good faith on
how any potential Withholding Obligation of Highfield should be managed without
negatively impacting Highfield's working capital post-Completion, without negatively
impacting YK and taking into consideration the Comfort Letter (if obtained); and
ZIRFE 15.4(c)(ii)5, 75 0 5% IR F i {5 U i 40 7 8 B i s B IR (04
EMH NS, NTIALHBEHEEERBENEERS~ERNTELW, EAXR
FEAREER, FRNEREER (NEHRS) FEEN: AN

(iii) if no agreement is reached pursuant to clause 15.4(c)(ii), YK shall provide sufficient
funds or security to Highfield or the Canada Revenue Agency (as applicable) to
comply with the Withholding Obligation within the time provided under Section 116
of the Income Tax Act.

WRKABIEE 154(c)(i)FEH—B, RV NRSBEEIMEABEF GWER)
REZHHESRER, UE (FIEHRE) 5 116 FHE R 8 - TN SE -

The parties agree to cooperate in connection with obtaining the Clearance Certificate and
making reasonable efforts to mitigate or defer any Withholding Obligation (including, if
agreed between the parties (acting reasonably), using all reasonable endeavours to ensure
that the Sale Shares can be qualified as a "treaty-protected property” under the Income Tax
Act, and, if applicable, completing and filing the relevant Form T2062C with the Canada
Revenue Agency within 30 days of the Completion Date as required under the Income Tax
Act).
W RAERBE ERIERFET &, FREABEENRBEIEREEMMEF (B (W7
(HEABETE) AR R—USEZENRRBERBFE (IERE) AEN"ZRFARY
BT R, HAEER (M) MER (ER) , AXEEHE 30 RAFTEHRGFHMERH
F AR HFRK® T2062C).

Highfield must not, and must ensure that each Highfield Group Member does not:
REFW ELEBEMHE (AMELERLRERS FiZEMHE) , SHREMMS, BAHKkSE
— B EIRER R A

(i) accept, compromise or pay;

B2, ZHEIARTE (FBBE) £ 116 KM T HRERLSE;

(i) agree to arbitrate, compromise or settle; or

R, ZHERMBETE (FIBRE) 5 116 R THITTERNSE: %K

(iii) make any admission or take any action in relation to,

RANE (FIEHE) % 116 £ T M AR LHAE AR A NRKBUETTE),
YK's liability or obligations under Section 116 of the Income Tax Act without the prior written
approval of YK (which must not be unreasonably withheld or delayed).

YK indemnifies Highfield against:
TR BA T & TN e BT YR AT A0
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(i) any Withholding Obligation payable by Highfield or any Highfield Group Member
provided that clause 15.4 has been complied with by Highfield; and
720 b B Y AT AT e b B VR R T AR R AR B AR AT N X S (RTRR S BRI C <758
154 %808E) ; LR

(i) Tax Costs incurred by or on behalf of a Highfield Group Member or Yancoal Target
Group Member to the extent those Tax Costs arise from or relate to any of the
matters for which YK may be liable under clause 15.4(f)(i).

i FEEARARAEE B REARRRENTARARENTRSHE (TRE %
EREBARRTRBE 154N)FTRRAEREMNEAMSIM~EREZMER) .

16. Confidentiality and announcements

REMAE

16.1 Agreed announcement

FARRBHAE

A party may not make any other public announcement relating to this agreement or a Transaction
Agreement (including the fact that the parties have executed this agreement or any Transaction
Agreement) unless the other party has consented to the announcement, including the timing, form
and content of that disclosure, or unless the announcement would be permitted under an exemption
in clauses 16.2(a)(i) or 16.2(a)(ii)-

— I ABRASEDINER BZWCE R EMEMA S (BFET EEZERDUEEMZ S HI0Z
—FE) , RIEF—FREZRLAE, BREZSHEONE. BAMAE, NEFRIEREE 16.2(a)()
B 16.2(a)(i)EFPHIHAMERTF R MZAE.

16.2 Confidentiality
Rt

(a) Each party (recipient) must keep secret and confidential, and must not divulge or disclose
any information relating to another party or its business (which is disclosed to the recipient
by the other party, its representatives or advisers) or any Transaction Agreement or the
terms of the Transaction other than to the extent that:

B—7F (BWH) PAMNER—FERH LS (HA—F. EARERH A RZEERTHE) 5
AL G I NERAL 5 F ARG BRE, EASHENKE, EUTHERRI:

(i) the information is in the public domain as at the Execution Date (or subsequently
becomes in the public domain other than by breach of any obligation of
confidentiality binding on the recipient);

ZEBELSERHOHAN AT (REE/E RS R BIR0T B8 AR HRE X
TN AT ;

(i) the recipient is required to disclose the information by applicable law or the rules of
any recognised stock exchange on which its shares or the shares of any of its
Related Bodies Corporate are listed, provided that the recipient has to the extent
possible having regard to the required timing of the disclosure consulted with the
provider of the information as to the form and content of the disclosure;

& FVER I E N7 SRR AT AR R A B R R IR 4 | 17 BT MR 2 N IESR 22 5 B i
M B R T % B ﬂu&em?’s”éqﬁlﬁﬁ%féﬁﬁiﬁﬂﬂﬁﬁﬁlﬂf: SR HE
HEBEMEAMARTSE SR HITHE

(iif) the disclosure is made by the recipient to its financiers or lawyers, accountants,
investment bankers, consultants or other professional advisers -to the extent
necessary to enable the recipient to properly perform its obligations under this
agreement or to conduct their business generally, in which case the recipient must
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(b)

()

(d)

(e)

ensure that such persons keep the information secret and confidential and do not
divulge or disclose the information to any other person;

BERFTRAEMS A RREN. &, RERITER. RAKEMTLHRHEE, B
R T T R B LB T AW IR EN L EBFHR— R FFLTOEE, &
R T, BT LA R DR RIHEEBRE, RAEAEAARESRKE:

(iv) the disclosure is necessary to seek satisfaction of any of the Conditions in Schedule
3 or for the purposes of clause 13.3(a), provided that the relevant Governmental
Agency is made aware of the confidential nature of the information and is instructed
to keep the information secret and confidential and does not divulge or disciose the
information to any other person;

RFERWE 3 PHETEARAE 13.3@)FNENTELERE, AREMXBUN
ViR E BN EESR, TR REERE, BEARMEM M A’ ER
W%

(v) the disclosure is required by law in Australia or elsewhere (other than under section
275 of the PPSA to the extent that disclosure is not required under that section if it
would breach a duty of confidence);

AR T B H A7 AR ERILE (PPSA 5§ 275 B4, WRERZFSERRK
TENEZHER T ZEAEREE) ;.

(vi) the disclosure is required for use in legal proceedings regarding this agreement or
the Transaction; or

AR XRANDURT HNEREFTRERE; K

(vi)  the party to whom the information relates has consented in writing before the
disclosure.

ZEEY RN —FEREWCHERAE.

Each recipient must ensure that its directors, officers, employees, agents, representatives
and Related Bodies Corporate comply in all respects with the recipient's obligations under
this clause 16.2.
B-BERFLIHRREEE. SRR, RT. RE. REMAXZABRGERE T HET
A5 16.2 KA E BT L5 -

From Completion, Highfield may disclose confidential information relating to the business
of a Yancoal Target Group Member except to the extent that such information relates to a
YK Group Member or its business.

MZEiRE, EHFERTURESAEBAEARALVEFHXARESS, B5RVELARRA
B EHERH1E BRI

Nothing in this agreement is to be construed as constituting the consent of a party, with
respect to a Security Interest created by this agreement, to the disclosure of the terms of
this agreement for the purpose of section 275(7) of the PPSA. No party who is the grantor
of a Security Interest under this agreement will, after the Execution Date, consent to the
disclosure of the terms of this agreement to an interested person for the purpose of section
275 of the PPSA.
BABWREMEENAT S, FHNAEANTIREREIUR—TREN PPSA %
275(7)% 2 B B EA D INAIERK. EAEDIA FHRENER FAMMER—T, EE&EH
W2 EHARE N PPSA 8 275 %2 B I EFIF R R A E R UK EK.

To the extent not prohibited by the PPSA, each party that is the grantor of a Security Interest
under this agreement waives its right to receive any notice otherwise required to be given
by a secured party under section 157 (verification statements) or any other provision of the
PPSA.

7£ PPSA R IERTEREA, 1EAKRDUR FHRERGER T ARSI HEGFEIURTE PPSA
157 & (RAEFY) LA HMME T BIERARNR H B E RS R .
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17. Exclusivity
HeAth A

171 No shop and no talk
AR, NiRA

During the Exclusivity Period, Highfield must not, and must ensure that each of its Related Persons
does not, directly or indirectly:

FEHEIA, BMBEASE, HABHRLE AR R P EHESENE:

(a) (no shop) solicit, invite, encourage any inquiry, expression of interest, offer or proposal or
initiate any discussion with any person in relation to, or which would reasonably be expected
to encourage or lead to the making of, an actual, proposed or potential Competing Proposal
or communicate to any person an intention to do anything referred to in this clause 17.1(a);
or

(AR ML, BNHTEENEFHREREH. B8F. BREMAE. ERRE.
BEASRES SEMABTFEETE, RBH. BiEF. EHEETUHSEMB BRI ZE
EEURENEMEIR. BRARE. EASRER, X5EMARTFEEMITSBMEFER
HiZEESHRENEMT I, RASMAFERITAE 17.1(a)F R EMESH KR
217

(b) (no talk) subject to clause 17.2:
(ARHED ZRTE17.2%:

(i) consider, participate in, continue any negotiations or discussions with respect to,

any inquiry, expression of interest, offer, proposal or discussion by any person to
make, or which would reasonably be expected to encourage or lead to the making
of, an actual, proposed or potential Competing Proposal or participate in or continue
any negotiations or discussions with respect to any actual, proposed or potential
Competing Proposal;
%E. 25, R TEEAABERERNEHEIT S BB FEER T LR, L
WHRBENESFEREMNEMAE. BERRE. B4, REIOTRHEXNEMT R
AR iTiE, RSERRLHFTESEALHFN. NINOREBEENZTFEREERNE
IRt 8

(i) negotiate, accept or enter into, or offer or agree to negotiate, accept or enter into,
any agreement, arrangement or understanding regarding an actual, proposed or
potential Competing Proposal;

WA, BRRET, REWHAFRA. BZHEITHRERN. BB ER
REPERFZIMEMBIN. ZHEIRRE;

(iii) disclose or otherwise provide any non-public information about the business or
affairs of the Highfield Group to a Third Party (other than a Governmental Agency)
with a view to obtaining, or which would reasonably be expected to encourage or
lead to receipt of, an actual, proposed or potential Competing Proposal (including,
without limitation, providing such information for the purposes of the conduct of due
diligence investigations in respect of the Highfield Group); or
A= (BUFNAERS) KT UM R EE XS R IRE R SR E 5K
FAEAFEE, UHARBLERN . MWNHHBENTFERR, RAE=T (B
VRSN HER UM N EAETI BRI IR R ZF TR HEREMN.
BAEMBRBEEAVERELZHEMEATFEE (BEERRTARTEREHE
BEAMRRFAEMREZZFREE) 5 &

(iv) communicate to any person an intention to do anything referred to in the preceding
paragraphs of this tlause 17.1(b),
AR A EIERATASE 17.1(0) K iTR & RATREFATES N EE,

ti P
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but nothing in this clause 17.1 prevents Highfield from making normal presentations to
brokers, portfolio investors and analysts in the ordinary course of business or promoting the
merits of the Transaction, provided that such conduct must not relate to an actual, proposed
or potential Competing Proposal or otherwise conflict with clauses 17.1(a) or 17.1(b) and
YK is first given a reasonable opportunity to review and comment on the content of such
presentations promoting the merits of the Transaction.

BAE 171 FHETATHIGBEEHEREER LFEIBIALCA. REASREE
MAITBAT EENBREATHOMA, TRRZBEZSTHANEEELRN. LHBEEN
EHMIREE X, HABES 171@F 17TAO)ENR, ARV ELEA SRS %
HEAXGRAMNBHREERL.

17.2 Fiduciary exception
(EEINAPLN

Clause 17.1(b) does not prohibit any action or inaction by Highfield or any of its Related Persons in
relation to an actual or proposed Competing Proposal if compliance with that clause would, in the
opinion of the Highfield Board, formed in good faith after receiving written advice from its external
legal advisers, constitute, or would be likely to constitute, a breach of any of the fiduciary or statutory
duties of the directors of Highfield, provided that the actual or proposed Competing Proposal was
not directly or indirectly brought about by, or facilitated by, a breach of clause 17.1(a).

MRS AREEFSAERISIEERRAMNPEERNE, £ERENAETE 17.1(b)F AR 6
SWRER B R IREE I ZE RERRETE, WE 17.1(b)F AL SRR
A R SE BRI B B0 2 AR R R BUETAT S AREUTE), ATiR R EFRAE Il M S SRR
FRABERE 17.1()FEESERE &, BARHERE 17.1(@)F LK.

17.3 Notification of approaches

=it

(a) During the Exclusivity Period, Highfield must as soon as possible (but within three Business
Days of becoming aware of the matters set out below) notify YK in writing if it, or any of its
Related Persons, becomes aware of any:

EHBIIA, MEHBFERIEMERA R TEAER, SHEFELARR (BN
EFRMUTERH=ATEAR) UBEEEMEY

(i) negotiations or discussions, approach or attempt to initiate any negotiations or
discussions, or intention to make such an approach or attempt to initiate any
negotiations or discussions in respect of any inquiry, expression of interest, offer,
proposal or discussion in relation to an actual, proposed or potential Competing
Proposal;

MELRFEN. MNHRBENZSHEREROEMBE. BRRE. B4, B
BT HAT R AR IS EasRE B EARART R, RERRTZFEMR
R E R B AR A BT e

(i) proposal made to Highfield or any of its Related Persons, in connection with, or in
respect of any exploration or completion of, an actual, proposed or potential
Competing Proposal; or
[ 25 H R JR R AR AT 2 A L3R M SR S e SRR . U BRI TE M S 1
REMXBERAIERRE: K

(iii) provision by Highfield or any of its Related Persons of any non-public information
concerning the business or operations of Highfield or the Highfield Group to any to
a Third Party (other than a Governmental Agency) in connection with an actual,
proposed or potential Competing Proposal,
B FE AR R AEAE = BUFHARRS) REESSERE. BH
REENESHRRE AN, BREMRESELREERVSREENEMEL
FEE,

whether direct or indirect, solicited or unsolicited, and in writing or otherwise.
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TR EERAEN. BERREHEN. PRBEMBEAL.

(b) A notification given under clause 17.3(a) must include:
RIEEE 17.3(a) % K H BB :

(i) the identity of the relevant person making or proposing the relevant actual, proposed
or potential Competing Proposal;

RNRBWAIREZFRA . BULHRBEN T FIERROERA LS4

(i) all terms and conditions of the actual, proposed or potential Competing Proposal
(including price and form of consideration, conditions precedent and termination
events, proposed deal protection arrangements and timetable); and
SEFRE . BULEEENESFHRENFAEERFIAES (BENBINNEN. &
REMZIEEHE. MM SR ZHNNER) ¢ &

(iii) all information which the relevant proposal provides regarding the funding of the
actual, proposed or potential Competing Proposal.

HERIRRBMMOERIRN. DNNREEN T ERERENFEES.

17.4 Matching right
UL

(a) Without limiting clause 17.1(b), during the Exclusivity Period, Highfield:
ERRHE 17.1(0)KHE0IR T, MmN, RHEIR:

(i) must not enter into any legally binding agreement, arrangement or understanding
(whether or not in writing) pursuant to which a Third Party, Highfield or both
proposes or propose to undertake or give effect to-an actual, proposed or potential
Competing Proposal; and
AL HTEAERARANHN. ZHER (BRETABEM) , @it
FE =4 RIS EHME IR T RREELRAN . S RAENRSHRR: &

(i) must use its reasonable endeavours to procure that none of its directors change
their recommendation in favour of the Transaction to publicly recommend an actual,
proposed or potential Competing Proposal (or recommend against the Transaction),
UHIRGBENHEEEET SRS EBRL S MR, BTATHEFELIFN. Bl
WHRBENZSHERE (REBWURNZS)

unless:

BR3E:

(iii) the Highfield Board acting in good faith and in order to satisfy what the members of
the Highfield Board consider to be their statutory or fiduciary duties (having received
written advice from its external legal advisers and financial advisers) determines
that the Competing Proposal would be a Superior Proposal;

(EWFBHSBERFRAMEREMBEENZGE) AT REFSAETRSE,
RTBITEHFREESRANANBREERZERENTE, BEZFHERN
BERE;

(iv) Highfield has provided YK, in writing, with:

R S AT Bt

(A) the identity of the Third Party making the actual, proposed or potentiai
Competing Proposal; ]
R SEFRE . AWHRBENESURRNBZTNE0;

(B) the material terms and conditions of the actual, proposed or potential
Competing Proposal (including price and form of consideration, conditions
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(c)

precedent and termination events, proposed deal protection arrangements
and timetable); and

SEFRET. MMM RBENRFERENEIELZINRM (AEMEFX N
K TBRFAMLILEEN. MRS R THAMNRE) ; X

(C) the reasons for the determination referred to in clause 17.4(a)(iii);

RS 17 .4(a)(iii) & Frd i € 1 IR X ;

(v) Highfield has given YK at least 10 Business Days after the date of the provision of
the information referred to in clause 17.4(a)(iv) (Matching Period) to provide a
matching or superior proposal to the terms of the actual, proposed or potential
Competing Proposal; and
FERHET B 174@)(vVFFTFRERZHRE, aBEECES TRV £/ 10 MLIE
HeyefiE (ILEEHA) » RRMEEEPRI. BRI A 55 S48 R AN HE UL AL 5%
BERBRRE: Kk

(vi) YK has not announced or otherwise formally proposed to Highfield a matching or
superior proposal to the terms of the actual, proposed or potential Competing
Proposal by the expiry of the Matching Period.

RV ELEHEH, KA @S EERRE 5L, BN
HEENZFERENFFALREREZ ERENRE.

Subject to clause 17.4(a)(iii), if YK proposes to Highfield, or announces, amendments to the
Transaction that constitute a matching or superior proposal to the terms of the actual,
proposed or potential Competing Proposal (YK Counterproposal) by the expiry of the
Matching Period, Highfield must procure that the Highfield Board considers the YK
Counterproposal and determines whether, acting reasonably and in good faith after
consulting with its external legal advisers and financial advisers, the YK Counterproposal
would provide an equivalent or superior outcome for Highfield Shareholders (as a whole)
compared with the Competing Proposal, taking into account all terms and conditions of the
YK Counterproposal.

ZIRTE 17.4(a)iii) %, WRAVELRHEHZE, [ RSN 5 KET,
MZBTHESERN. DNORBENEFERIEAFE LR R Z EREMRE (R
FRIER) , SMBEELIHRSHEBBEEETSELERY RRE, FESHHIHEEB
WG EBRE AFHEFLEBETENBRT, EEXERT RREMTEFRMEFMLE,
RERV RRRRTEAGHMBEERAR (EA—MEE) RESRTHRRTESHIRENS
R

Following the determination in clause 17.4(b):

fEHSE 17.4(b)FFHIRE/S:

(i) Highfield must promptly notify YK in writing of the determination of the Highfield
Board within two Business Days of the determination, stating reasons for the
determination; and
EMBEMESMFEEEELRHESN 2 ~1TEAA, R PHEMEY,
HuREHBENER;: &

(i) if the Highfield Board, acting reasonably and in good faith, determines that the YK
Counterproposal would provide an outcome which is equivalent or superior for the
Highfield Shareholders (as a whole) compared with the Competing Proposal, taking
into account all of the terms and conditions of the YK Counterproposal, then YK and
Highfield must use their best endeavours to agree the amendments to this
agreement that are reasonably necessary to reflect the YK Counterproposal and to
implement the YK Counterproposal, in each case as soon as reasonably practicable,
and Highfield must use its best endeavours to procure that each of the directors of
Highfield continues to recommend the Transactlon (as modified by the YK
Counterproposal) to Highfield Shareholders.
MAEMFEEFSAERE LSBT FOBRT, EXEAT RIRROFALH
MFEHE, BERV REEEABMBERAR EA—INBEK) REFRTIRT
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(d)

(e)

EHMRENER, VAV IERRELFREEAEHABREGETTHELT
R AHIGHT BB EMEEURBRET RIZR, FERAHT KRR, HEM
BELARERKE N RESHEENSLEFAEMNRMTRRARE (RRT
RI|EREDH) 5.

For the avoidance of doubt, this clause 17.4(a) can operate in respect of more than one
Competing Proposal.

RBREN, KB 174@FTEAT - HULHESFHRE.

Clause 17.4(b) does not apply to the extent that it requires Highfield or the Highfield Board
to take, or omit to take, any action if in the opinion of the Highfield Board, formed in good
faith after receiving written advice from its external legal advisers, that taking, or omitting to
take, such action would constitute, or would be likely to constitute, a breach of any of the
fiduciary or statutory duties of the directors of Highfield, provided that the actual, proposed
or potential Competing Proposal was not directly or indirectly brought about by, or facilitated
by, a breach of clause 17.1(a).

MRS 1740 FERGFH A ERSHAFES SRR ARBEMTE), TEMREEF
SAEWCE LA TR B 0 3 TH B LSS A B A SRR AN SR B ST B 4 # A T B
RS REESNERNSEREREETE, WKEKTEM, WREIRE. BIH
RBAENZSHRENEHERS 17 1()FEERAESE, BFREERSE 17.1(0)%E
5308

17.5 Cease discussions

&k

Highfield must cease any discussions or negotiations existing as at the Execution Date relating to:

B AUE \LESE A BAEN S U T ES XA IR SRA:

(@)

(b)

any actual, proposed or potential Competing Proposal; or

FEATERR . NRBENREFERE: &

any transaction that would, or would reasonably be expected to, reduce the likelihood of
success of the Transaction.

EMEEREBT SRR R AT REERI 5 .

17.6 Provision of information

RHER

During the Exclusivity Period, Highfield must as soon as possible provide YK with:
FEHBIARN, EtERLARRAZEY R4

(@)

(b)

in the case of written materials, a copy of; and

MRERPBEME, TRESN—WEE X

in any other case, a written statement of,

ERFAEMBERT, FTRESHBEHAS,

any material non-public information about the business or affairs of Highfield or the Highfield Group
disclosed or otherwise provided to any Third Party in connection with an actual, proposed or
potential Competing Proposal that has not previously been provided to YK. For the avoidance of
doubt, any such provision of information to a Third Party may only be undertaken if permitted by
clause 17.2.

R = F B A 5 R 5 L. MINNRBENZFERET XK. £THXH
MBER SR EEFALSRESNEEEATEL, MXLESZHRAERMELRT . ML

5EX,

REEFES 17.2 ZFA VB R T RE =T REMEMZHFE L.

17.7 Compliance with law

b S a7 e
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18.

18.1

18.2

If it is finally determined by a court, or the Takeovers Panel, that the agreement by the parties under
this clause 17 or any part of it:

MRERBRIRIE R R X RETE, WIHTREARSE 17 FERKL ERFALMAE

(a) constituted, or constitutes, or would constitute, a breach of the fiduciary or statutory duties
of the Highfield Board;
HE. HAESERERN SR TREESZEREIEETENER:

(b) constituted, or constitutes, or would constitute, 'unacceptable circumstances' within the
meaning of the Corporations Act; or

. REBERBAR (AR Figm " R &ZHBEL": ®

(c) was, or is, or would be, unlawful for any other reason,

HTEMERERER, &, MNETERIIEEN,

then, to that extent (and only to that extent) Highfield will not be obliged to comply with that provision

of clause 17.
Ha, FHEEAR (ANERTEERN) , SHRERE EFETE 17 ZHZRE.

Indemnity Amount
T2

Indemnity Amount triggers

BB ER

Subject to clause 18.3, if during the Exclusivity Period Highfield has terminated this agreement
under clause 19.3, unless:

ZRTE 18.3 %, MREAMBA, SHERRES 19.3 FLIEEXPBY, BRIE:

(a) Highfield is entitled to terminate this agreement under clause 19.1; or

E B R RURIE SR 19.1 F&L LA =

(b) the Independent Expert has concluded in the Independent Expert's Report (or any update,
revision, amendment or supplement to that report) that the Transaction is not reasonable to
Highfield Shareholders (except where the sole or dominant reason for that conclusion is
due to the-existence, announcement or publication of a Competing Proposal),

M EFREMIERRE (RZRENEFAESH. B, BITSHAAR) PELERINA
ZHNEBRERAMSAEE (REFHZERNE-—RTEZRFRRZEFHRENFE.
NIERA)

then Highfield must pay to YK the amount of A$1,960,919 (Indemnity Amount).
T e B R A ) FEH 34 1,960,919 1T (REEEEHD .

Payment of Indemnity Amount

A= SR

(a) A demand by YK for payment of the Indemnity Amount under clause 18.1 must:
R RIES 18.1 FERIAIER SR, VI

(i) be in writing;
KABERR;
(i) be made after the occurrence of the event in that clause giving rise to the right to

payment of the Indemnity Amount;

ZF T EHHPERB B ESTNEMFRERFEL;
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183

184

18.5

Imp!

SIMETING

(iii) state the circumstances which give rise to the demand; and
WS RZERMEML: &

(iv) nominate an account into which Highfield is to pay the indemnity Amount.
a5 B IR ST R S AR IK S .

(b) Highfield must pay the Indemnity Amount into the account nominated by YK, without set-off
or withholding, within 15 Business Days after receiving a demand for payment under clause
18.2 where YK are entitled under clause 18.1 to the Indemnity Amount.
IR RIES 18.1 FANRBBEEH, HHb R L AR B 18.2 KT HFTRER
BEASATIERN, BRESHMZERTEENKS, B A 0.

Compliance with law

L SR

If it is finally determined following the exhaustion of all reasonable avenues of appeal to the
Australian Takeovers Panel or a court that all or any part of the Indemnity Amount required to be
paid under clause 18.1 (Impugned Amount):
m%&ﬁﬁx%&&m%&%ﬁ&ﬁ@@ﬁﬁ%ﬂtﬁﬁ%ﬁy%%ﬁ%ﬁﬁ%wﬂ%ﬁiiﬁm
SMBALARSHREET (RRESED -

(a) is unlawful or unenforceable;
REFERAATHAT:
(b) involves a breach of directors' duties; or

BREREERTG 2

(c) constitutes 'unacceptable circumstances' as declared by the Australian Takeovers Panel,

HRRAFERNE RS SR R EZNER" :

then:
.

(d) the requirement to pay the Indemnity Amount does not apply to the extent of the Impugned
Amount; and

YRS FNERTEATRESH: X

(e) if YK have received the Impugned Amount, YK must refund it within five Business Days of
the final determination being made.

R CREIRESFIERT, AV LAERLREFLE 5 M TIEARRE.

Exclusive remedy

M —BHF

Despite any other provision of this agreement, where the Indemnity Amount becomes payable to
YK under this agreement (or would be payable if a demand was made), YK cannot make any Claim
against Highfield in relation to any Loss to YK, any event or occurrence referred to in clause 18.1,
and any and all Liability of YK in relation to any breach by Highfield of its obligations under this
agreement or any breach of any Highfield Warranty. ‘ '

R ANCE FREbIME, mREREA NGRS EEN (ERERHERIIFLR TR
ﬁ>,%Wﬁ%ﬁ%ﬁ%&ﬁﬁ%\%wj%ﬁﬁ%&ﬁ%#ﬁ%%u&%vﬁﬁﬂﬁﬁﬁ&$w
WA X & sk RAL A S R R AR M AL R AT R TR B B E AR AR R I

Indemnity Amount only payable once

R SOEAT — I :
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18.6

19.

19.1

19.2

Where the Indemnity Amount becomes payable to YK under clause 18.1 and is actually paid to YK,
YK cannot make any claim against Highfield for payment of any subsequent Indemnity Amount.
INBARIESE 18.1 KR ARF AW ELH, FALKRIMART, B FRARMERERLEMR
SR SRR .

No Indemnity Amount if Transaction completes

35 SRR RSB

Despite anything to the contrary in this agreement, the Indemnity Amount will not be payable to YK
if the Transaction completes, notwithstanding the occurrence of any event in clause 18.1 and, if
this clause 18.6 applies, any amount or part of the Indemnity Amount that has already been paid
to YK must be refunded by YK within 10 Business Days of the Completion Date.
REEDUEEAARORE, MEXHTHK, BEEES 18.1 FHERNEMEL, MARRT X
WIS, BIEAS 18.6 £&5/, AV LAELEAHE 10 M IIEAARECIMERT K
T 2 S B AOAE AT S BB AR 47

Termination
&1k

Termination by either party
HEf—J5 41k

Either party may terminate this agreement at any time before Completion by written notice to the
other party:
FETFFIERT, F— e HIT N LR E R @A — T Z LR

(a) if the other party has materially breached this agreement, the party entitled to terminate has
given written notice to the party in breach of this agreement setting out the relevant
circumstances and stating an intention to terminate this agreement, and the other party has
failed to remedy the breach within 10 Business Days (or any shorter period ending on the
Business Day before the Completion Date) after the date on which the notice is given (in
which case termination under this clause 19.1(a) will take effect at the expiry of that period);
MB—FEEFRADN, HRELH—FERBERHNA—FREBEEN, FHEXE
RIFFRPLULAPNNER, TR HREERHBMZHE 10 M ITHEE (SEEZHH
HIRT A0 T B MR TRE IR ) WA ESLIT N (ERBERT, &% 19.1@)FMEMLL
KE Z PR E R RO

(b) if a court of competent jurisdiction or Governmental Agency has issued any temporary,
preliminary or final order, decree, law, regulation, injunction, decision or ruling, or taken
other action, that prevents, makes illegal or prohibits the Transaction; or
MR EERER BRI RAEAIGH . FPRaEasd. B4, B Bl 2.
REREGR, RRREMTE, BEkBELE, ZERGREZEZAGE: K

(c) in the circumstances set out in, and in accordance with, clause 3.8.

fE5 3.8 FMEMEMT, RIS 3.8 FHMEL L.

Termination by YK
RN LIk

YK may terminate this agreement at any time before Completion by written notice to Highfield if:
FETFIERT, RH AIEREIRTPER BB M BRL LA

(a) any member of the Highfield Board fails to recommend the Transaction or any member of
the Highfield Board withdraws, adversely revises or adversely modifies his or her
recommendation that Highfield Shareholders vote in favour of the Highfield Shareholder
Resolution; or
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HHMBEESSRNEMRRARGERNHTI S, NS TRREFSOEMRABME. AR
BATHEAFIHBELRE R T HHFRR AR ER RSB R RRUBZN; K

(b) any member of the Highfield Board makes a public statement indicating that they no longer
recommend the Transaction or recommending, supporting or endorsing another transaction
(including any Competing Proposal).
AHBREEESNEMRARRAFEY, RAEFBEERS, REF. XFHATH—
M5 (BFEMEFERE .

The parties acknowledge and agree that the sole remedy of YK for any of the events in paragraphs
(a) and (b) above is termination, and that YK shall have no right to damages or payment pursuant
to any indemnity. YK also agrees to release the Highfield Board from any liability in connection with
the events in paragraphs (a) and (b) above.

WEARNFEE, 7Y 0 L3 (a)F(b)EITIREAFHHME—FRIMERL LN, BV TR
AR ERERERESMAR. AV EREEREMEEESELSE L (a)f(b)RATREFE XN
EAFE.

19.3 Termination by Highfield
B IRE IR

Highfield may terminate this agreement by written notice to YK at any time before Completion if
Highfield enters into a legally binding agreement with a Third Party to undertake or give effect to an
actual Superior Proposal where expressly permitted by, and in accordance with, this agreement.
MR B TREAR AR ATIER FTRELADNS E=FFITEFERAR I ITRER
LREHRMEMRRE, SMBIER A E AR REEM AT £ 1A i,

19.4 Effect of termination

= JIniN) 2

If this agreement is terminated under clause 3.8, this clause 19, or clause 8.3(b), then:

IMRAHWARIESE 3.8 %% A% 19 KBS 8.3(b)FZ& L, N:

(a) the parties will procure that each Transaction Agreement (if permitted by the terms of that
contract) that has already been executed is terminated in accordance with its terms;

WITHRECEZNFEHX N (MZEREIAF) REHFKLIL;

(b) each party is released from its obligations to further perform its obligations under this
agreement and the Transaction Agreements, except those expressed to survive termination;
B— AR — 5 BAT AN 5 SOR T XF IS, ERREINEILERER K
LB BRSO

(c) each party retains the rights it has against the other in respect of any breach of this
agreement occurring before termination;

X FEAERTR R EMIE R AT, X7 E34R B BHXS X 77 B s

(d) Highfield must return to YK or destroy all documents and other materials obtained from YK,
subject to clause 19.6;
SRR LAY AR RERZN R LB HFTA R MM, TRE2ETE 196
%

(e) YK must return to Highfield or destroy all documents and other materials from Highfield,
subject to clause 19.6; and
A6 1) o 3 B VR VT B SR R B R AL RS I BT SO R LA AR, BTIR R ST
196 %: &

f the rights and obligations of each party under each of the following clauses and schedules
will continue independently from the other obligations of the parties and survive termination
of this agreement:
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Imiplementation agreement Fage 9o
g

ME_224723754 1



AHRLELLE, B—HEUTF & FERFMRT MEFIR LS LT 07 R Ak 54 8H
A

(i) clause 1 (Definitions and Interpretation);
F1% CEXEWRE

(ii) clause 16 (Confidentiality and announcements);

C B8 & (REMAE) ¢

(iii) clause 18 (Indemnity Amount);
B 18 % (BESH) .

(iv) clause 19 (Termination);
F19% (&1

(v) clause 20 (Duties, costs and expenses);
55 20 % (ENFERL. BAMIF) ;

(vi) clause 21 (GST); and
B2 % (mRERED . &

(vii)  clause 23 (General).
H23% (—AE) .

19.5 No other right to terminate or rescind

Fo R A& IR B AR

No party may terminate or rescind this agreement (including on the grounds of any breach of
Warranty or misrepresentation that occurs or becomes apparent before Completion) except as
permitted under clause 3.8, this clause 19, or clause 8.3(b).

M —FHABEIERBRAD N (BFEUERZE I REREINIERRERNTARERRZE N
B) , BRIES 3.8. 19 =K 8.3(b)& AniF.

19.6 Limited retention rights
BRREN

For the purposes of clauses 19.4(d) and 19.4(e), a party:
FiE 19.4(d)F1 19.4(e)5&kME, —7H:

(a) is not required to destroy any documents and other materials in electronic form which is
stored in automatic archival or backup systems and is only accessible by information
technology specialists employed or engaged by the person; and
TR EHE BN FRERENRAEFAREZEIZETZANGEERAREZAA VAN
R B F R A S R AR R

(b) may retain any documents and other materials but only to the extent necessary to comply
with:
AR R F AR, BR T#EFLUTEIAROEEA:

(i) the law or the requirements of a Governmental Agency; or

ERRBUFIMEAER: =

(i) the person's reasonable internal governance procedures, including such information
reasonably contained in the minutes or papers of a board, board committee or
investment committee, with no more than a customary level of detail.
ZASENARKERS, OREFS. EFREARIREZRSNZVIERE
XHHERAANER, BFEREABTRE K.

20. Tax, Duties, costs and expenses

Bk, ENIERL. BRAHMITSZ
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201

20.2

21.

211

21.2

Implementation agreement

Tax and Duties

BRI EN7ERL

(a) Highfield must pay all Duty in respect of the execution, delivery and performance of this
agreement and any agreement or document entered into or signed under this agreement
and each Transaction Agreement.

AR L AENEBE . TAFEAT R A RARSE AW E 5 WICGT LB E T
RPN E ST R BT A ENTERL

(b) Except as otherwise expressly provided in this agreement, each of the parties shall be
responsible for its respective obligations to pay for all capital gains, income, withholding or
other Taxes arising from the execution, delivery and performance‘ of this agreement.
RIEXHWUAEHRNE, BUE—FTEAREEXMNEEE . AFBITEBWE KT
AEAKZER . FIEH. TSR LS.

Costs and expenses

BAR 5 A

(a) Unless otherwise provided for in this agreement, each party must pay its own costs and
expenses in respect of the negotiation, preparation, execution, delivery and registration of
this agreement and any other agreement or document entered into or signed under this
agreement (including each Transaction Agreement).

BRIEXBDYUAERE, B—HBAXNMNEFEERBUEBELHY (BEZZEHUO TL
RAE MBSO, BE. BF. IAMBCHEROBAENER.

(b) Any action to be taken by Highfield or YK in performing its obligations under this agreement
must be taken at its own cost and expense unless otherwise provided in this agreement.
BRIEXDUAFTRE, SHFEREY EEIT AN IGNE § L F M RMHEMITEIHME R
%A

GST
T i B Al 55

Definitions

& X

Words used in this clause 21 that have a defined meaning in the GST Law have the same meaning
as in the GST Law unless the context indicates otherwise. ' N
BRrIEETXRERE, &% 21 £FPFEHN. AEEHRREFERPIEE XHRESHE&R
BRSBTS

GST
T i B R 5B

(a) Unless expressly included the consideration for any supply under or in connection with this
agreement does not include GST.

BRIEBIMEEE, BUAHIIR T RS A hiH RE MG AR 6 A 2 8 dn KRR S B -

(b) To the extent that any supply made under or in connection with this agreement is a taxable
supply (other than any supply made under another agreement that contains a specific
provision dealing with GST), the recipient must pay, in addition to the consideration provided
under this agreement for that supply (unless it expressly includes GST) an amount
(additional amount) equal to the amount of that consideration (or its GST exclusive market
value) multiplied by the rate at which GST is imposed in respect of the supply. The recipient
must pay the additional amount at the same time as the consideration to which it is referable.
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214

22.

221

implementation agreement
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MBEAPBOR T RS AR X EME AR FRB G (RIE B 578 & R RSB RE &K
A — R LA AL RIRR 41 NIRRT BRARIE A O R BRR BB X4 (BRaARZRT
NARESERERSED 4, BAXM—E£M (B EFD , BEETEINHEH
(REF R EREBERTHNE RUSLZURANE B ERSBHOBER, BUCTBRE
AT ST XA R R ST ZE R

(c) Whenever an adjustment event occurs in relation to any taxable supply to which
clause 21.2(b) applies:
FUEAESERE 21.2(b) 5K MR R HE N X A B E A

(i) the supplier must determine the amount of the GST component of the consideration
payable; and
L 78 D ZRHR E REAT XN P 7 R R RSB i K

(i) if the GST component of that consideration differs from the amount previously paid,
the amount of the difference must be paid by, refunded to or credited to the recipient,
as applicable.

MR ZHN P HE R EBEBRESEZ XA NETAR, WEBL I HERE T
fF. MEBEETRESTIZ (MBRME) .

Tax invoices

B RE

The supplier must issue a Tax Invoice to the recipient of a supply to which clause 21.2 applies no
later than 7 days following payment of the GST inclusive consideration for that supply under that
clause.

WA B ANETRESE 21.2 FXAAXBNHNAERRREBOXNNGE 7R, WERE 21.2(b)
FRHNRBERTITABRSEE.

Reimbursements

At

If either party is entitled under this agreement to be reimbursed or indemnified by the other party
for a cost or expense incurred in connection with this agreement, the reimbursement or indemnity
payment must not include any GST component of the cost or expense to the extent that the cost or
expense is the consideration for a creditable acquisition made by the party being reimbursed or
indemnified; or by its representative member.

MR~ HRBEDERNAA —FREBER DA R RERT ARSI, WA
EAFRABAERAR A FOE & EREFHS, REZRARE AR BRBEEN— T8
AR A R BEAT B AT HRIO U B XS4t

Notices
T8 %0

Form of Notice

B

A notice or other communication to a party under this agreement (Notice) must be:

REA R — K E @M REAREE GERD ZA:

(a) in writing and in English; and

KAPEHRAMEL: &

(b) addressed to that party in accordance with the party's address for Notices specified in the
Details (or any alternative details nominated to the sending party by Notice).
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ERFAE S PRI Z T BB MA it (SUE B FRIE 18 € KT MR AL S S
FEZT -

22.2 How Notice must be given and when Notice is received

AN A HH 38 S DA B e e e )

(a) A Notice must be given by one of the methods set out in the table below.
W AIUEE T RS TEZ—K Y.

(b) A Notice is regarded as given and received at the time set out in the table below.
BEFE T RFTFI B A & AR .

However, if this means the Notice would be regarded as given and received outside the period
between 9.00am and 5.00pm (addressee's time) on a Business Day (business hours period), then
the Notice will instead be regarded as given and received at the start of the following business hours
period.

BR, MRXBREBIFPEMAETEH LF 9:00 ETF4F 5:00 (kAR X—HER (&5
MeBS (R BL) ZAh R AR, WIE AR BAR A T — A BLE R R FFIEE & A ),

Method of giving Notice When Notice is regarded as given and recejved

USRS AR R A

By hand to the nominated address When delivered to the nominated address

ENEER L IEIETE E b

By prepaid post to the nominated address At 9.00am (addressee's time) on the second Business Day

AT A R BT BB 2T = 15 e H bk after the date of posting
B HESE =AM TIEE 14 9:00 (Wi ABFIED

By email to the nominated email address One hour after the email was sent (as recorded on the
BT B F i R E IR i BB T o sk device from which it was sent), unless within 24 hours of
sending the email the sender receives an automated
message that it was not delivered.
CRIZBFHMHRIREFTIERN) BFIHRES NN
B, BRIETEEH FHIERIZE 24 /N PO RIE T WE RIE KK
HEmEE.

22.3 Notice must not be given by electronic communication

23.

231

ARURTFEETARHEM

A Notice must not be given by electronic means of communication (other than email as permitted
in clause 22.2).

AEUBEFBRETR (F 222 ZAFRE TGRS RHEH.

General

—HE

Governing law and arbitration

BERERAAR

(a) This agreement is governed by the law in force in New South Wales.
K EZFEBUR TN IAT TS
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(b) Any dispute arising out of or in connection with this agreement, including any question
regarding its existence, validity or termination, shall be referred to and finally resolved by
arbitration administered by the Singapore International Arbitration Centre (SIAC) in
accordance with the Arbitration Rules of the Singapore International Arbitration Centre
(SIAC Rules) for the time being in force, which rules are deemed to be incorporated by
reference in this clause, and:

EABHN (BEXTFABUGEE. RARZLEMTAEE) 5RMRS ZH RIEMFR
73R AT 44 B N 3K B Br b P oL (SIAC) AR IUAT A K A 5 0 35 B B b 28 o oL ik e A )
(SIAC N  GZEMUMAETIRAPANAL) B PERERR, HH:

(vi)

the seat of arbitration shall be Singapore and the language of arbitration shall be
English;
b SORFTNGE, ERIES AL

the number of arbitrators shall be three (3), one of whom shall be nominated by the
claimant(s), one by the respondent(s) and the third of whom, who shall act as
Chairman of the Tribunal, shall be nominated by the two party nominated arbitrators,
provided that if the third arbitrator has not been nominated within twenty (20)
Business Days of the nomination of the second party nominated arbitrator, such
third arbitrator shall be appointed by the President of the SIAC in accordance with
the SIAC Rules;

HEAABMAZ (3) 4, Eh—LHPEARE, —LBHBFBARE, HB=
ZEEPREIFEOFEANANTREOTRARSE, BR, WRE=ZZFHA
REE - HFREHMPHEAKRLE =+ (200 M TEHABRE, MRS SIAC £
FEHRIE SIAC N EariZ B =2, A

the language to be used in the arbitral proceedings shall be English only;

AR F R R BIE S U

by agreeing to arbitration, the parties do not intend to deprive any court of competent
jurisdiction of its ability to issue any form of provisional remedy, including a
preliminary injunction or attachment in aid of the arbitration, or order any interim or
conservatory measure;

75 F AT 3 H T BRI AR B2 bk e £ 7% A0 e i BB a0 6
BIEHBFEAVIS LI, Har S REUEM G SR E T HE;

a request for such provisional remedy or interim or conservatory measure by a party
to a court shall not be deemed a waiver of this agreement to arbitrate; and

—J7 3 A [k B B % I R SR B SRR E TR SR A A AT AR L E s
A

the arbitral award rendered by the tribunal shall be final and binding on the parties.

HERBEE B PR BRI RL/H, IR FELR.

23.2 Service of process

233

B XHHISE

Without preventing any other mode of service, any document in an action (including, any writ of
summons or other originating process or any third or other party notice) may be served on any party
by being delivered to or left for that party at its address for service of notices under clause 22.
FERGIRE AL T RAER T, FARKMEA XS (BREFAERSRREMFEREFH
REME=FREMTES) BHTBETRFRBEEM—T: BXHEBEERETH 22 FME
{177 BB ADIA XL .

Invalidity and enforceability

TR AT

Iraplementation agreement
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23.4

23.5

23.6

if any provision of this agreement is invalid under the law of any jurisdiction the provision is
enforceable in that jurisdiction to the extent that it is not invalid, whether it is in severable terms or
not.

MRA DA EZFRBLF R EERXAERTER, WZFRT BTN EBY A% AL TR
KERHIAT, TRHRBATHEIFKK.

Waiver

R

(a) No party to this agreement may rely on the words or conduct of any other party as a waiver
of any right unless the waiver is in writing and signed by the party granting the waiver.
AT — 7 B AE MR H AR T S W BT AE AR MR MRS, BRIEHEX
APEEFaEEBEN—FTEE.

(b) In this clause 23.4;

EARLE 23.4 &
(i) conduct includes delay in the exercise of a right;
T REIELBATEAF];
(i) right means any right arising under or in connection with this agreement and

includes the right to rely on this clause; and

BRSO T =L 5 A IE ROERBH, BFEKBAZROR: &

(iii) waiver includes an election between rights and remedies, and conduct which might
otherwise give rise to an estoppel.

WA AFBERFMBTZ A &R, URELMBERL T VSRR LERBHTA.

(c) A provision of, or a right, discretion or authority created under, this agreement may not be:

AU RE BARSE A G TE AR . BV AU SAR PR :

(i) waived except in writing signed by the party granting the waiver; and

ZELEREN—TEZREXHTTHRE: &

(ii) varied except in writing signed by the parties.

SR EEBE LT EH-

(d) A failure or delay in exercise, or partial exercise, of a power, right, authority, discretion or
remedy arising from a breach of, or default under this agreement does not result in a waiver
of that right, power, authority, discretion or remedy.

RAT IR T B HMTE RS REARBAT AT =L 7. AF. PR, BIEHRER
BT, HASBERAZAF . 7. R, BBERER.

Variation

ZE

A variation of any term of this agreement must be in writing and signed by the parties.

X AWML F R E SR AP EHRAT, FHNTEE.

Assignment

ik

Rights arising out of or under this agreement are not assignable by a party without the prior written
consent of the other party, and any purported assignment in contravention of this clause is void.
REF—HEBEPEHER, —HABHLARDGERFH IO TR, HEEFERARZR
R BT MR B '
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23.7

23.8

239

23.10

23.11

Further action to be taken at each party’s own expense

| HRABARIE—PT3

Subject to clause 20, each party must, at its own expense, do all things and execute all documents
necessary to give full effect to this agreement and the transactions contemplated by it and use
reasonable endeavours to cause relevant third parties to do the same.

SRFE 20 FHME, §—HUHE TR —LETHFEE—TLEH, PAfE A Bp i B e
R B RS ER, HREEENERERREZTEAM.

Relationship of the parties

NIFRER

(a) Nothing in this agreement gives a party authority to bind any other party in any way.
AR &K RZR—F MERFRARA —T7 .

(b) Nothing in this agreement imposes any fiduciary duties on a party in relation to any other
party.

AP AT A R R E A —FHMEAEABTT LB EHETTE.

Exercise of rights

AT AR

(a) Unless expressly required by the terms of this agreement, a party is not required to act
reasonably in giving or withholding any consent or approval or exercising any other right,
power, authority, discretion or remedy, under or in connection with this agreement.

RA PN AKE BRERS, —HES FERIEAA FADIIR FRSA A RNEARE
R, FUTEADIR T RS A INE X EAEAMER. A, SR, BIEIESRETR
ABEHEITE.

(b) A party may (without any requirement to act reasonably) impose conditions on the grant by
it of any consent or approval, or any waiver of any right, power, authority, discretion or
remedy, under or in connection with this agreement. Any conditions must be complied with
by the party relying on the consent, approval or waiver.

“HE (ERAEFE) MEBFADUR TR A DA XMEMRRRAMAE, RERA
PR F SR S AL MR TRGR . 1. 2R, BERET mAt. RBZERE,
HLHERREE G 10— 7 L IUE ST AT T %A

Remedies cumulative

A BEEHERR

(a) Except as provided in this agreement and permitted by law, the rights, powers and remedies
provided in this agreement are cumulative with and not exclusive to the rights, powers or
remedies provided by law independently of this agreement.

BT E R VRIS, AT SGRE BRG] BUNRIABEE M5 AL T A9
SRR ALR . BUH SRR e 2 1) R RAR T AR HF AT

(b) Each party acknowledges that the remedy of damages may be inadequate to protect the
interests of the parties for a breach of this agreement and that either party is entitled to seek
and obtain specific performance if either party breaches, or threatens to breach this
agreement, regardless of whether the Indemnity Amount has been paid. .

BN, REWATTEET R Lt SR A MRS TF MR, JRE A — TR ATAE
BRAWY, EA—FHERIRFMERFET, FERE DB EEH.
Counterparts
o RESCA

(@) This agreement may be executed in at least four counterparts, with each party holding at

least two counterparts.
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23.12

2313

23.14

23.15

merfanon agreement

AHRATUZZZ LG R AL, B—HFERELFG.

(b) All counterparts, taken together, constitute one instrument.

B2t R SCASE R A — 43 30

(c) A party may execute this agreement by signing any counterpart.

— 7 BT E AT N ASR BB AL

No merger

AEH

The Warranties, Highfield Warranties, undertaklngs and indemnities in this agreement will not
merge on Completion.

AHWPRRIE, FBRERIE, ARENBEASETERN .

Entire agreement

147378

This agreement states all the express terms of the agreement between the parties in respect of its
subject matter. It supersedes all prior discussions, negotiations, understandings and agreements in
respect of its subject matter.
EHWHRR T T HEEEETERMHNAFTEERER. BB HE X TFEEHEN
RIVTIE. WA IR

No reliance

A8

No party has relied on any statement by the other party not expressly included in this agreement.

R~ AR EKBA DR RARALEH R —FOETES.

Default interest

BAMB

(a) If a party fails to pay any amount payabie under this agreement on the due date for payment,
that party must in addition to a continuing liability to pay the amount unpaid pay interest on
the amount unpaid at the higher of the Interest Rate pius 3% per annum or the rate (if any)
fixed or payable under any judgment or other thing into which the liability to pay the amount
becomes merged.

R 77 REM KB B AT AR T MR KT, RI% RS T 44838 TR itk
B RAES, EUFARGFRANF L, FIRAERNE LFE 3%, SARE A THAM FE
BHARPHEMARIEBERHECRMAOFR (W08 , UFHETREENE.

(b) The interest payable under clause 23.15(a):
RYEE 23.15(a) %A HIF) 8.

(i) accrues from day to day from and including the due date for payment up to and
including the actual date of payment, before and, as an additional and independent
obligation, after any judgment or other thing into which the liability to pay the amount
becomes merged; and
MAHREIME (FZE) BELHFAMARE (%B) 1k, EXMRRMFEHEIFAN
HAPREMARREMERZ UK (EA—TFAARBZNE) ZEEATE,;
X

(i) may be capitalised by the person to whom it is payable at monthly intervals on the
basis of a 360 day year.
R A T3 —4 L 360 Rit, 4574
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23.16

2317

23.18

neniation agreement

(c) The right to require payment of interest under this clause 23.15 is without prejudice to any
other rights the non-defaulting party may have against the defaulting party at law or in equity.
RIBAE 23.15 FERUAF B B A0 k5 47 ARS8 U RS X E 40 77 AT e
A AR HAALF .

(d) A failure to pay any amount under this agreement is not remedied until both the amount
unpaid and any interest payable under this clause 23.15 have been paid in full.
RIAT AW OR F ARG, 78RR RTAARBEASE 23.15 KR SATHIEERTF B3
BEFX M EHMAE RN

Benefits held on trust
BERRFERR

(a) YK holds the benefit of each indemnity, promise and obligation in this agreement expressed
to be for the benefit of a director, officer or employee of a YK Group Member, or for the
benefit of a YK Group Member or YK Group Representative or Adviser that is not a party to
this agreement, on trust for that director, officer, employee, YK Group Member or YK Group
Representative or Adviser.

HFEABUPHERURTEARANES. BRRARATAZHEAN, RUEAHU—TTH
T EBRARAT EARRNAEAAZHANBRAGE., REMLE, BV AZEE. &/
FIF., AT, AV EFARARKYT RARKIE EEFEHF LA .

(b) Highfield holds the benefit of each indemnity, promise and obligation in this agreement

expressed to be for the benefit of a director, officer or employee of a Highfield Group
Member or a Yancoal Target Group Member, or for the benefit of a Highfield Group Member
or a Yancoal Target Group Member that is not a party to this agreement, on trust for that
director, officer, employee, Highfield Group Member or Yancoal Target Group Member.
M FABY G BERUSEBEEEARRRERBREARANES. FEARARA THZR
A BUEAHR—FHEEEEARRRAREREARRAZE NSRS, &ig
X%, SHBEEANZESE. 4R A. RL. sFREEARARTRBIRER KR ET
#FE HA .

(c) Except where an indemnity, promise or obligation is expressly stated to be for the benefit of
a third party, no person (including an employee) other than Highfield and YK, has or is
intended to have any right, power or remedy or derives or is intended to derive any benefit
under this agreement.

BRIEmefE . AEHXSHHACEANTBE=FHFE, SURSHEENEYT SMEMA
(BFERTL) WREFATREABIGARE BEAMRF . RAOSFBEERE, BAREIFAA
RIS A PHLE TR -

Attorneys
REA

Each of the attorneys executing this agreement states that the attorney has no notice of the
revocation of the power of attorney appointing that attorney.

SBADWNSMARIEALIES, FREANRE RS THREEEZRNENORRSHEH.

No withholdings
T

(a) Subject to clause 15.4, Highfield and YK must make all payments that become due under
this agreement, free and clear and without deduction of all present and future withholdings
(including taxes, duties, levies, imposts, deductions and charges of Australia or any other
jurisdiction).

ZRTFE 154 %, SHFRFENRT LI ERDIONT R FTERI, NEIOREAIR
FERKE R AT CEIEE AR T BAE M T B X OB, 8. BB, #OB. 0
M) .
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23.19

23.20

Implementation agreement

B

(b) Subject to clause 15.4, if Highfield or YK is compelied by law to deduct any withholding,
then in addition to any payment due under this agreement, it must pay to the other party
(the recipient) such amount as is necessary to ensure that the net amount received by the
recipient after withholding equals the amount the recipient would otherwise been entitled to
if not for the withholding.
ZIRTE 154 %, WRERBHIEFBBFERTT TRTATIIR, WK TIREA N
RIXATEAEMRITS, ERERATELAA S —F BN IABEXSH, LUIHE
WORAFE IR R ) e & B0 T R A TE IR TN 91500 F A AR B &3

Agent for service of process

B UHHEIEREA

YK appoints Dr. Zhang Lei of Suite 701, 31 Market Street, Sydney NSW 2000, Australia (Agent) as
its agent to receive service of process for any proceedings arising out of or in connection with the
subject matter of this agreement. YK undertakes to maintain this appointment until the earlier of the
Completion Date and the Sunset Date, and agrees that any such process served on the Agent is
taken to be served on YK.

FEH 8 AL T Suite 701, 31 Market Street, Sydney NSW 2000, Australia (3 B4+ (FLEAD
AFNREN, BREAD YL EBERM LRSS 2 ARG MFARFEO . AV RISEESS
£, EERFEMMAER UREEE) , FEABEMEACEAN SRR TN A%
Ey .

Language
BE

This agreement is written in both English and Chinese language. In the event of any inconsistency
between the two language versions, the English version shall prevail.

AR RURIAFLES ., MEFEESRAEZ AFEEEAR—B, MR TRA .
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Schedule 1 — Warranties

bt 1- PRIk

1.  Ownership
T

11 Ownership
A

At Completion:
EIS

(a) YK Seller is the legal and beneficial owner of the Sale Shares and has complete power and
right to sell the Sale Shares to Highfield;
RV L REERMOEELHMEN, WHH SRR ESHERM MR MER;

(b) Highfield will acquire all of the issued capital of Yancoal Target; and
A RIRE R REE B RARNER e RITRE: UK

(c) Highfield will acquire the full legal and beneficial ownership of the Sale Shares free and
clear of all Encumbrances, other than Permitted Encumbrance, subject to registration of
Highfield in the register of shareholders.

RERFRERRSM EEFILE, SHEEEREHFERMHETEEMLREAEN, BF
M R RFI IR (TR SIERRSN) .

1.2  No Encumbrances or other arrangements

FEAUR 51 1H BRI Ath ZeHE

For each Yancoal Target Group Member:

ERBEERERR:

(a) at Completion all of its shares are free and clear of all Encumbrances, other than Permitted
Encumbrances;

FEXER, HFERGHAMTEMFIAE (AR REERS)

(b) its shares can be sold and transferred free of any competing rights, including pre-emptive
rights or rights of first refusal;

HER 4 R ERME LR ZEMESBRIMRS], BIEMR M TS AL

(c) its shares are fully paid, and no money is owing in respect of them;

H 4 B HAERR, BHBREMRR:

(d) it is not under an obligation to issue, and no person has the right to call for the issue or
transfer of, any shares or other securities in it at any time;

HEEXERT, EAAEEREEMRRERRTRE L, ARG RIARIES:

(e) it has not issued securities with conversion rights to shares or securities in it and there are
no agreements or arrangements under which options or convertible notes have been issued
by it; and
FCR 8 RAT I M T R R L B D B SR B R A MIE TS, IR 1R L RAT SR B AT e
FEREB IR R

P 0
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)

other than in respect of Yancoal Target, except as noted in the Disclosure Letter, all of its
shares are legally and beneficially owned by such other Yancoal Target Group Member as
is noted in the Disclosure Letter.

B BRIAESN, HERBOBEELRMEPORMBEERFEARR (REBIRAT
BRAM) BEERAE :

2.  Power and authority

A FELFR

21 No legal impediments
PRy

(2)

(b)

(c)

(d)

(e)

(f)

o

ME_224723754_1

The execution, delivery and performance by YK of this agreement:

R BE. TAMBITAWIN:

(i) complies with its constitution or other constituent documents; and

By HSRMAMARF: UKk

(i) does not constitute a breach of any law, or cause or resuit in a default under any
agreement or Encumbrance, by which it is bound and that would prevent it from
entering into and performing its obligations under this agreement.
FHEETEEER, BAERKEBERNEFARNIMN . HIiRAZTHNE
AT AR INT X5 B A o I EALF F 48

Subject to satisfaction of the Conditions, this agreement and Completion do not conflict with
or result in a breach of any obligation (including any statutory, contractual or fiduciary
obligation) or constitute or result in any default under any provision of its constitution or any
material provision of any agreement, deed, writ, order, injunction, judgment, law (including,
without limitation the Corporations Act, the FATA and the Competition and Consumer Act
2010 (Cth)), rule or regulation to which it is a party or is subject or by which YK or any of its
Associates or Related Bodies Corporate is bound.

DA BRI R AR, AL EAREEE[ANE (BEEFMEENS. SRXFHET
N5 MR, T2RRERZENS, UASURRFEERESENEARERTT E
ABE— T HOUE T SR A B AR AR BT BB SRE A B R F AR AR EE . RE.
SR, L. FEL. AR, BE (BEESRRT (AFE) « FATA H (2010 £RFME
BEEY BEXFEEFE O . MNEHHE.

YK is not acquiring the Highfield Shares issued as Scrip Consideration for the purposes of
selling or transferring the Highfield Shares, or granting, issuing, or transferring interests in,
or options over, the Highfield Shares.

Y WOEIEASH R RAT M B ER A 1 B A RA T HERFE L ZEF S R ER 4,
WMARNTRT . RITHRFLZFT S RRER A IR

YK is not a related party or Associate of Highfield or the Other Investors for the purposes of
the Corporations Act or the Listing Rules.

B (ATEEY RETRNTS, RBY AR =H BRI MR EEE BT BAERTT .«

YK is not acquiring any Highfield Shares issued as Scrip Consideration for or on account of
one or more other persons.

R HFARKR—ATEN HANBISE AR AR 3 RAT BET B3t B IRA A .«

Any obligation of YK to pay monies under this agreement will be satisfied by funds that are
from legitimate sources in connection with regular business activities, do not constitute the
proceeds of crime as contemplated by the Proceeds of Crime Act 1987 or 2002 (Cth) (and
equivalent legislation in any other relevant jurisdiction) and would not constitute a breach of
the Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth) (and
equivalent legislation in any other relevant jurisdiction), and YK is (and will be) in compliance
Page 107
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with the requirements of any equivalent laws or relevant obligations under anti-money
laundering and counter-terrorism financing laws and regulations in the jurisdictions in which
it is incorporated or carries on business to the extent that those laws and regulations apply
to its obligations to pay money under this agreement.

BT REED G &R NS, HBlSER LS ENE RN IESRIRRAATR SR,
ZEBLRIFEAIR 1987 5 2002 &£ (RRHBE) GRAFIEEFE) (FEMA Hiht
*AEERXOASER) FIEXNLREME, BASER 2006 £ (REEEMREME LR
wiE) (BAFIEBH) METEMAXIZRERMESZES) , FE, RV HERER
T MR IT B b & B A TR X T ] R SRR M B R R B AN SR8 R BRI
BEMIM T MRS, REXSFEENN Y R\ A UG SR I TER.

2.2 Incorporation

ATEEM

YK is validly incorporated, organised and subsisting in accordance with the laws of its place of
incorporation.

RV RRE R MMEEREREM . ARFFLEN,

2.3  Power and capacity

WAFATHRE S

YK has full power and capacity to own its assets and, subject to satisfaction of the Conditions, enter
into and perform its obligations under this agreement.

RN REHERBEFNERIIMEE S, FHEFMRERKATR TETHBITAHIRE RN XS

24  Corporate Authorisations

ARIT

All necessary Authorisations for the execution, delivery and performance by YK of this agreement
in accordance with its terms have been obtained or will be obtained before Completion, other than
the consents and approvals referred to in the Conditions

R READNHEZEREE . IANBITADUAENFIELERIUICERBIBERSINRE,
B4R KK R ZMIALAERSL .

2.5 Yancoal Target Group
A HIRRE

Each Yancoal Target Group Member:
BERFEERERA:

(a) is duly incorporated under the laws of the place of its incorporation;

AR I8 FIE A ik R I A ROL s

(b) has the power to own its assets and carry on the Yancoal Target Business as it is being
carried on at Completion;

ERAWEREER, HEREEIN K77 T RAR BirRBNL S

(c) is duly registered and authorised to do business in those jurisdictions which, by the nature
of its business and assets, makes registration or authorisation necessary; and
ELFE AR L R ol 5500 8 75 R T A 0 B A TV A SRS R AR B R 4 (X I S AR AR HE T
By LR

(d) has conducted the Yancoal Target Business in compliance with the constitution or other
constituent documents of that Yancoal Target Group Member.
—HZBIZAE ERERAR RN EERERARTHEFRAERE FEREALS.
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3.  Yancoal Target Accounts

FEH BIRRRIHRE

The Yancoal Target Accounts:
I B R BRE:

(a) present fairly, in all material respects, the consolidated financial position and results of
operations of the Yancoal Target Group as of the date and for the period indicated in the
Yancoal Target Accounts; and
E—YIERAEAFIEI T 7E B RERBRZERE B IRERRE S Fn B AURER ST
AR EEHMFRAEMEENS: K

(b) were prepared in accordance with any applicable Accounting Standards and in a manner
consistent with the basis of preparation described therein.

THRBEMER Mt NS, JFARANT X SHPIrRR6KRE .

4, Conduct of Business

A 55T

Since the Locked Box Date, the Yancoal Target Business has been carried on in the ordinary and

usual course of business, and:
BEEHLKR, REERERVS—EETEEMREMVETEFHRIT, FA:

(a) has not incurred any further Indebtedness; and

REFEEMGES: UR

(b) other than as permitted by clause 5.2, none of the transactions or matters specified in clause
5.1 have occurred between the Locked Box Date and the Completion Date.
BRE 5.2 % AWK, B 51 FFARANXSZHENEHEDERZIBMZRRK L.

5. Indebtedness

(s

@) There are no financing agreements or arrangements entered into by a Yancoal Target
Group Member for the borrowing of money, other than the Yancoal Target Shareholder
Loan.

BRFEE B AR ARRARSERSL, R B RER R BRI ARIT LS ERE R AR B i HE.

(b) At Completion, no Yancoal Target Group Member will owe or has agreed to incur any
Indebtedness.

RZEIRt, B BFREARAHIPIZR TREREREEMGFS.

(c) At Completion, if the Yancoal Target is not Yancoal Canada, the Yancoal Target Group will
have no substantial liabilities or assets other than shares in Yancoal Canada and the
liabilities and assets in Yancoal Canada.

RER, WRAEKBRARDARTEMERLR, NWEEBFEAREREMERFFRRIBRA.
AP FFRFFERES, BASEEAERAHRE.
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6. Properties
A=

6.1  Southey Freehold Surface Properties
Southey K A=A F#iy™=

(a)

(b)

(e)

(f)

(9)

The Disclosure Letter delivered by YK lists the legal description of all surface leases,
easements, parcels or other surface rights owned by Yancoal Canada in relation to the
Southey Project (collectively, the Southey Freehold Surface Properties).

RN AT E R E B T REME K Southey T B A MFTA LIS . HARAL, HIREK
HABERF] (4K Southey K AFEHUM L3 KA.

Yancoal Canada is the registered holder and beneficial owner of, and is legally entitled to
hold, an undivided 100% interest in each of the Scuthey Freehoid Surface Properties and
the only Encumbrances over or affecting the Southey Freehold Surface Properties are
Permitted Encumbrances.

ZHEIME AR % Southey K AFB_EH#17™ 100% A 8] 4 BB VEMFE AL MAE N,
FREEAGFE SN2, A Southey KA b 7= E BN Southey KAFEUM L
Hu =y i — AR 54835 2 fo AR AR 8.

As of the Execution Date, no Yancoal Target Group Member has received any written notice
that any required extensions of any of the interests in the Southey Freehold Surface
Properties will not be granted by the owner of such property or the relevant Governmental
Agency, as the case may be.

BEZEOH, EAREBFERIRRYEEREEAHEERS Southey KAt £
PR RIS B SRARRBURALE GBI E) AaHHEXT Southey /K AF=AU_E 3™ o BI4E
IR EFATEALERER.

The Southey Freehold Surface Properties are in good standing on the date hereof and are
free and clear of any Mining Encumbrance, except Permitted Encumbrances.
EANEEZ B, Southey KAFAU EHAZRIRE, BAFHER fES, PFEEML
AR AR 48 .

Other than any Permitted Encumbrances, no Yancoal Target Group Member has any
outstanding indebtedness or any liabilities or obligations (whether accrued, absolute,
contingent, or otherwise, matured or unmatured, including under any guarantee of any debt)
to any third-party where it has pledged as security for such indebtedness the Southey
Freehold Surface Properties, or any part thereof, or assets related to the Southey Freehold
Surface Properties, or by which this Agreement would constitute an event of default, giving
such third-party the right or option to claim, seize, foreclose, or execute against any of the
Southey Freehold Surface Properties.

B SU VR ROBURI SdE S, AEMRE B RS RR R A AEIEXHEAT 58 = 77 U MR AR B 2R
FAFREH NS (FRREEMN. LXK, REMELEMKN, TRETCEY, 8L
FREFEEHEMBRET) , MESHREREERBRERT Southey /K A=At E it
BEAARSREZERORT, BRXBMHRE. TERLFFEEB IR —TUELEHMN
T4 F %55 = 77t XHE 4 Southey K A F=AU L 7= 4 R A BUR BT . RIERMITIT )
BRI BB A

There is no existing adverse claim or challenge against Yancoal Canada's ownership of or
title to any of the Southey Freehold Surface Properties and, so far as YK is aware, there is
no basis therefor.

TRAELEST X FEAE AN A ZE A ] Southey 7k A P2 iU 307 o () BT ALE = B AR AT LA A A
BIEEHFEE, HH, BEVAN, FHEESSBOXMERAEMKYE.

No Yancoal Target Group Member has received or is aware of any notice, whether written
or oral, from any Governmental Agency of any revocation or intention to revoke Yancoal
Canada's interest in any of the Southey Freehold Surface Properties or any rights to access

the Southey Freehold Surface Properties (other than those specified in the freehold surface
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rights agreements listed in the Disclosure Letter delivered by YK, the conditions set forth in
the Farm Ownership Exemption Order issued by the Farm Land Security Board
(Saskatchewan) dated July 28, 2021, or arising under applicable law) or of any
condemnation, expropriation or proceedings or intention or proposal to commence any such
condemnation, expropriation or proceeding from any Governmental Agency in respect of
the Southey Freehold Surface Properties.

EAFREEFERR R A SRR BHAMEAEFE) EAIBUFHIME RS HOEMHBER
ki@, RAGRMEESE B R HEINE KT Southey 7K AF= 1 L7 455 HIAL
B A Southey K AF=AU b 30 = MR (BZEH AT I3 B R P 51t 497K A=A
ERFH PR EHEARE RS LMREZRST 2021 £ 7 B 28 BERAIRY
PR E %A R AT B &4 RERERTUF AR , BREREMEMBRE K
K. ¥ K Southey K A F=AUHE b 3= 5 HoA BT S O ki@ %, Rl EsEMIER. 1t
REREF A BB W EFIZFM. ERSERF.

Other than as fairly disclosed in the Disclosure Materials prior to the Execution Date, the
Yancoal Target Group has the exclusive occupation and quiet enjoyment of the Southey
Freehold Surface Properties.

BAEE ABRT R EM A T EEREN S, REBREBAA Southey K A1 b H#1™ #%
K EENFZEHZAN.

6.2 Crown Subsurface Mineral Leases

EFHTH RN

(@)

(d)

Impiementation agreement
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Yancoal Canada is the registered holder and beneficial owner of, and is legally entitled to
hold, an undivided 100% leasehold interest in each of the Crown Subsurface Mineral
Leases and the only Encumbrances and Mining Encumbrances over or affecting the Crown
Subsurface Mineral Leases are Permitted Encumbrances.

REMERREMH EXM T F=HEBENAASFIH 100% KA =R KEMFA AL
FEN, FKEFIUFHZEAATINE. EFH T ~HERZ LHEZmERX T ™~
5 A ME—BUR) S 1B ADSK R 7 4858 S B AUR] S48

Each Crown Subsurface Mineral Lease is in good standing on the date hereof with respect
to the performance of all obligations in respect thereof required under applicable laws.
EABWIEZZH, BHREXM T HRRERTERERAENIE XSTHALTR
HFRE

No Yancoal Target Group Member has any outstanding indebtedness or any liabilities or
obligations (whether accrued, absolute, contingent, or otherwise, matured or unmatured,
including under any guarantee of any debt) to any third-party where it has pledged as
security for such indebtedness the Crown Subsurface Mineral Leases, or any part thereof,
or assets related to such leases, or by which this Agreement would constitute an event of
default, giving such third-party the right or option to claim, seize, foreclose, or execute
against any of the Crown Subsurface Mineral Leases.

7 B R B RN FENEME =T AEREMRERFZFIEMTERF (Fik
ROFER. BXH. REMNEEAME, FMERECHN, BEEMEMERSAMEMAERD
), MREAZERSIERERRT T 25 T = HRENELEME 2 REZH/ R
7=, BRIXERS. TERXFSBAD VAR —TELEMH NS FZE =TT 2K
T B AR MR EECKBENT . I EIAT AT 3 HIAR BGE R .

YK is not aware of any Yancoal Target Group Member being in material breach of, or
material default under, any of the Crown Subsurface Mineral Leases.

BRY AT, THEEERMREBRERRA™ES R 25 T 7= SRR R T 2
M T E PR AL T B HETE .

Other than Permitted Encumbrances, there is no adverse claim or challenge against
Yancoal Canada’s ownership of or interest in any of the Crown Subsurface Mineral Leases
and, so far as YK is aware, there is no basis therefor. Other than Permitted Encumbrances,
there are no outstanding rights, agreements or obligations, or understandings capable of
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becoming rights, agreements or obligations, to acquire any right, title or interest in or to the
Crown Subsurface Mineral Leases or any part thereof, or to grant any interest in or Mining
Encumbrance against the Crown Subsurface Mineral Leases or any part thereof and no
person has any royalty or other interest whatsoever in the production of any minerals
comprising the Crown Subsurface Mineral Leases, except the royalties payable to His
Majesty the King in Right of Saskatchewan pursuant to the applicable laws and regulations.
B A BRI IES, IS RIS RTEET £ 500 T 77 B A KA A=
MAEARAFIRESFRE, A, BEV M, FEESIEXMERNEAKRE. R
KRR, FEEEAETIERN. B AU THA. HIEFHEMRA. Hil.
NEHAIR: T8 LK T MR A5 FEARF, AR, BETXT
S5 T RS ER T T H42 T AR SR R 8 HE, BEAEARER
R H R B R AR TR P A e ch A TR S R A (ERIEE AR RS LAY
ATEHEMEREE M THREEERN -

1)) No Yancoal Target Group Member has received or is aware of any notice, whether written

or oral, from any Governmental Agency of any revocation or intention to revoke any interest
of Yancoal Canada in the Crown Subsurface Mineral Leases (other than those specified in
the Crown Subsurface Mineral Leases or arising under applicable law) or of any
condemnation, expropriation or proceedings or proposal to commence any such
condemnation, expropriation or proceeding from any governmental authority in respect of
the Crown Subsurface Mineral Leases.
ARG EFERR BRGNS EEFMUREE) TTBUFE RS FEA IS E
OLiB4, FoRBResE BRMREMEAE 25 T = ER P HA NEIRE (B
SRMTH PR EA R ILE MBS AR T AL |, R SR EMBURHL
RESHM. BREFH T HENNEMBEROEBLN, RREEIEFTER. EHRK
BFREENZSMER. ERSERF-

(9) Other than as fairly disclosed in the Disclosure Materials prior to the Execution Date, and
subject to the terms and conditions of the Crown Subsurface Mineral Leases, the Crown
Subsurface Mineral Leases grant Yancoal Canada the exclusive right to explore for, mine,
work, recover, procure, remove, carry away and dispose of any subsurface minerals within
the lease lands that are the subject of the Crown Subsurface Mineral Leases.
REEOFHEHEMNPEERENS, FESRTE5M T HEENEXFMEH, 2
FHTH R EIEE T REME AN ER 2R T P ARG M E RN E T
FEHATRIR. R, IfE. WRE. FE. Bk, AEMLEREE.

7. Litigation, compliance and Authorisations

iR, AR

7.1  No Yancoal Target Material Proceedings

RERKBFRAZRFR

No Yancoal Target Group Member is as at the Execution Date a party to any investigation,
prosecution or litigation that will, or would reasonably be likely to, have a material adverse effect on
the Yancoal Target Group (Yancoal Target Material Proceedings).

BELXSAM, BEENELEFETIRAREMAE. BFFIFRN—T, MXFRE. BIFK
FNBREER TR 2 B EAT EEXAFE W GERAFRARNFL) -
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7.2

73

74

7.5

No threatened Yancoal Target Material Proceedings

BAH B RER R B iR R R A

So far as YK is aware, as at the Execution Date no Yancoal Target Material Proceedings against a
Yancoal Target Group Member are pending or threatened and YK is not aware of any disputes that
will, or would reasonably be likely to, give rise to any Yancoal Target Material Proceedings.
BEVHM, BEZZAY, RAECMHROKBEMREN. HAREERERRRANREBinEs
HERFR, HFEBRT A, BRIEEESRE ST T8 3| AT T 24 B AR EF B KRR
RIS

Authorisations

24

Each Yancoal Target Group Member has, or will have at Completion all necessary Authorisations
(for the avoidance of doubt, such Authorisation does not include a Crown Subsurface Mineral Lease)
material to conduct the Yancoal Target Business as it is being carried on at Completion (Yancoal
Target Material Authorisations) and has paid all fees due in relation to them.
FRRBFEEARRSAE G ELH N BT RSN BT RAE B RERAL L ENFREEL
B (NBREEN, ZERVABHEEFMTIFHEN) (REBFAARKEI , #E2H+H
52 ERIIFTE AT .

Compliance with Yancoal Target Authorisations

HAF R H RS E A

All Yancoal Target Material Authorisations have been complied with in all material respects by the
relevant Yancoal Target Group Member.
HXOFEKBRER A CEFNEEE A METHERE B FFERE X2,

Authorisations valid and subsisting

B ROMER B B AL

All'Yancoal Target Material Authorisations are valid and subsisting and no fact or circumstance has
occurred which may cause the revocation or termination of any Yancoal Target Material
Authorisation, nor the imposition of any condition or restriction that may limit the scope of any of the
Yancoal Target Material Authorisations, other than any conditions or restrictions that are
expressed in any of the Yancoal Target Material Authorisations (provided that such conditions or
restrictions have been fairly disclosed to Highfield before the Execution Date).
FIAZRRERAERRSEHA4EER, RREFMATEESBHERL T ARE B iRER
BRBEAELZIIEB, AR HEINE AT 7 A R AE 7T 7 48 B AR B B KRG B 0 R E SRR, 10
ETETRE AT ERAE R P AR ARETREIRS FTRR XS F 4IRS ELEZ A B
EREHEIRA EFEE) .

Solvency
(=IRR:S

Neither YK, nor any Yancoal Target Group Member is the subject of an Insolvency Event.

R AL ZLE B AR F R R AR E M4,
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9.1

9.2

9.3

9.4

9.5

9.6

Taxes and Duties

Bkl ENTERL

Tax paid
BB

Any Tax or Duty arising under any Tax Law in respect of any transaction, event, income or assets

of a Yancoal Target Group Member for all periods, and part periods, up to and including the time

immediately before Completion, has or, will, before Completion, have been fully and timely paid. No

Yancoal Target Group Member is under any liability to pay any penalty or interest in connection

with any Tax.

ZfE R ERAR RERELEN (SRR WHTEHRMZEREN D, RABTAIBE= 4

S EAE AT 5 BE. AT E LM ARKRENER, WERYREZE MMM XA
(T7ELE B A7 Bl 5 3998 75 SR AR IR SO AT kA B AT ST AE

Provision in Yancoal Target Accounts

R ERRERR P AR E

Adequate provision has been made in the Yancoal Target Accounts for any Tax or Duty for which

a Yancoal Target Group Member is liable, but which is unpaid in respect of any transaction or event

occurring or income derived up to and including the 31 December 2023.

74 E A L FAR R DA A R B AR AR A SN E IR . SBE 2023 4 12 7 31 H
(&%) R4S RS A SEUE MR % M ARSI TEBUE b 7R

Withholding tax
B

Any obligation on a Yancoal Target Group Member under any Tax Law to withhold amounts at
source has been complied with and such Yancoal Target Group Member has duly and timely
remitted the same to the appropriate Governmental Agency.

%45 B AR E R BB AT E MRS E MR R IS E, BZRRERERARADES. AR
R EICAT A AR RBUR LA -

Compliance with Tax Law

MAFBR

Each Yancoal Target Group Member has complied with all obligations imposed on that Yancoal
Target Group Member by any Tax Law or as requested by any Governmental Agency.
& 75 fit E AL R S AT R AR AT BT DA 2R % 7 18 B AR AR AR R AT RO TR 5%

No capital gains tax relief

EREF BB R

No Yancoal Target Group Member has sought capital gains tax relief under subdivision 126B of the
ITAA 1997 or section 160ZZ0 of the ITAA 1936 in respect of any asset acquired by any Yancoal
Target Group Member and that is still owned by any Yancoal Target Group Member immediately
after Completion.

Foiit B R R R R s A B AR E AR AR . E R E A B xR R RIAE
BT AR 4R ITAA 1997 % 126B Ek ITAA 1936 58 160ZZ0 % FREXR BRI

Records

X

Each Yancoal Target Group Member has maintained proper and adequate records to enable it to
comply in all respects with its obligations to:
SRR ERERRADEE T ELMAS LR, EXBEFNETEET T XE:
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9.7

9.8

9.9

9.10

Implementaiion agreement

(a) prepare and submit any information, notices, computations, returns and payments required
in respect of any Tax Law;

HEEMRZEMBERERQOFL. B, HE. SIREFLM,

(b) prepare any accounts necessary for compliance with any Tax Law;
& I T AL T BLAE BT 78 AR

(c) support any position taken by a Yancoal Target Group Member; and
XFEM M B iR B R A REUOET L5 LR

(d) retain necessary records as required by any Tax Law.
REEMBIEERN S ETR.

Returns submitted

R BB R

Each Yancoal Target Group Member has submitted any necessary information, notices,
computations and returns to the relevant Governmental Agency in respect of any Tax or any Duty
relating to the Yancoal Target Group. All such information, notices, computations and returns were
complete and correct in all respects. No Claim in writing has been made by any Governmental
Agency in a jurisdiction where a Yancoal Target Group Member does not file Tax returns that it is
or may be subject to taxation by that jurisdiction, and all deficiencies for Taxes asserted or assessed
in writing against the Yancoal Target Group Member have been fully and timely paid or settled.
ﬁﬁ%ﬁﬁﬁﬁﬂ&ﬁﬂEﬁ%ﬁﬁﬁEﬁﬁmﬁﬁm%m&ﬁﬁ%ﬁﬁﬂm%ﬁ@ﬁ%ﬂﬁmm
REXTHEFMLEGEFE. BH. HEMSRE. TAXSEE. Ba. HEH RIRRENT HEHY
. EH. EZAKEAFERRARRTHB ERENDHERR, FEABURHASE KRR EBE
EHK, FREARENEARABERTETEE R LS EX A, FHUBEERE %R
HIsRER R ERIBFEMFERRZFHE LT, R EmsisE.

No Tax audit

B % E T

YK is not aware of any pending or threatened Tax or Duty audit relating to a Yancoal Target Group
Member, other than the payroll audits contained in the Disclosure Materials.
%ﬁ%ﬁﬂ¢%ﬁﬁ$ﬁ%,ﬁﬁﬁ%ﬂ,$ﬁ&&ﬁ5&ﬁﬁﬁﬁﬁ%ﬂmﬁﬁ%%%mﬁﬁ%
RBHBE DR F it

No Tax disputes

FBLF W

There are no disputes between a Yancoal Target Group Member or YK's ultimate holding company
and any Governmental Agency in respect of any Tax or Duty relating to a Yancoal Target Group
Member.
%ﬁﬁﬁ%@&ﬁﬁﬁv%%%ﬁﬁﬁﬂEﬁﬁﬁﬁMWZﬁﬁﬁEﬁ&ﬁﬁEﬁ%@&ﬁ%\E
{1 A5t R ER EN LR U7 T AR T 43

GST
A R R 55 B

Each Yancoal Target Group Member has complied in all respects with all laws, contracts,
agreements or arrangements binding on it relating to GST (or any equivalent Tax imposed by a
Governmental Agency) and, where a Yancoal Target Group Member has the right to require another
party to any such agreement or arrangement to pay to it an amount of GST (or equivalent), it has
enforced that right.
%%ﬁEﬁ%ﬂ&ﬁ&%%ﬁﬁﬂ%%TN%E%%Kﬁ%%%&&%%&(ﬁ&ﬁﬂ%ﬁ&%&
FIESBH) MRMPTHEER. 4. sz, 3#8, IR FEHE B REE B R R A AE SR
AN R H N B —F A A — 2R B RREE (BRASHBK) &8, ZRACHAT 7%
Flo
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9.11

9.12

9.13

9.14

9.15

No joint and several GST liability
ToEH T i R RSB B

No Yancoal Target Group Member is or will be required to pay any amounts arising from its joint
and several liability for indirect tax amounts payable by YK's ultimate holding company in
accordance with section 444-90(1) of Schedule 1 of the Taxation Administration Act 1953.

EAE S FET R ARERERB AL HER A ELART WRABRATRE 1953 £ (B
WAEEEY B 1 25 444-90(1) 5% BL 44 i ) B R AR B 7 STAE T 5| R AT &40

Waiver

BF

There are no outstanding agreements extending or waiving the statutory period of limitations
applicable to any Claim for, or the period for the collection or assessment or reassessment of, Taxes
or Duty due from any of the Yancoal Target Group Member for any taxable period and no request
for any such waiver or extension is currently pending.

TEIEAL(T B BT E R i, RO K SAFEA T AR R B i EE R R EE AR AR
=5k R AL AT B AR A IR, SRR PR EFEEZSBAMMR, BRARAR
TSR T BEH R AR RIER.

Harmonized Sales Tax

G—HEB

Each Yancoal Target Group Member, if legally required to do so, is duly registered under
subdivision (d) of Division V of Part IX of the Excise Tax Act (Canada) and any similar provincial
law. Each Yancoal Target Group Member, if legally required to do so, has timely collected paid and
remitted to the appropriate Governmental Agency when required by law to do so, all amounts
required to be collected, deemed to have been collected by it or that should have been collected or
paid on account of all Taxes under Part IX of the Excise Tax Act (Canada) and, where applicable,
under any similar provincial or other jurisdictions’ value-added or sales tax Law.
mMEEEARER, S-REERERRAYTRE ERBUE) (NEX BABSREARE)
ST AL R ERERERAAEEE. NRERALER, S—REARKER AT KR
B E SR AU, AL O B OGR4 e O . 5 BB (g B K (N
B EARLEERLM T EERR MR EREIESHER TORKERNTE &8, FFEE
BRER KN BRI SR BUR LA .

Transfer Pricing

ke

Each Yancoal Target Group Member is and has been in compliance in all respects with all
applicable transfer pricing laws, including the execution and maintenance of contemporaneous
documentation substantiating any transfer pricing practices and methodologies. All transactions or
arrangements made by any Yancoal Target Group Member has been made on an arm's length
basis.

B A ARER R BRI EEFA A EYETREERNEILENEE, BREEMERIE
B AE e L R A T IR M RSO AR AR B AR AR R AT MR X B LA R TR
T3 5 R NEAT -

No Income Inclusion

AN

No Yancoal Target Group Member has made, prepared and/or filed any elections, designations or
similar filings relating to Taxes or entered into any agreement or other arrangement in respect of
Taxes or Tax returns that could, in and of itself, require an amount to be included in the income of
any Yancoal Target Group Member for any period ending after the Completion Date. None of
sections 80, 80.01, 80.02, 80.03 or 80.04 of the Income Tax Act (Canada), or any similar provision
of any applicable law, have applied or will apply to any Yancoal Target Group Member at any time
up to and including the Completion Date. There are no circumstances which exist and would result
Page 116

Implementation agreement

SoERIHS Y
it EeS

ME_224723754_1



9.16

9.17

9.18

9.19

9.20

10.

Im

mentation agreement

in, or which have existed and resulted in, Section 17 of the Income Tax Act (Canada) applying to
any Yancoal Target Group Member.

FRR BRI R A SR . GbIF SR AR SR X0 TR % E. MERAMER, bk
BB B IRFRAT AL TR LI etk A& T BE R A T S8 I 195 (9454 309 P —
REHTNMEARREFEARA MR . REZEAY BETHEY) . (FEME) (ng
A) % 78, 80, 80.01. 80.02. 80.03 B 80.04 FEATTiEAILR M LIMHRLIME R IR LEAE
AR RER TEMRRETEARR . BEEAFEIESBRABEEISH (FERE) (N
FR) BT KB TR B FER R R MR

No Encumbrances

TR S48

There are no Encumbrances for Taxes upon the assets or properties of any Yancoal Target Group
Member, other than with respect to Taxes not yet due and payable. \
BRI R BRI SR B BERSN, AL (T 72N B FRAE B 2 R 0 8 7 A 7= 3 TR A A AT 2 T B AL £ 3.

No Reportable Transactions

TN R 5

No Yancoal Target Group Member has participated in any transaction that is a "reportable
transaction” for purposes of section 237.3 of the Income Tax Act (Canada) (or any substantially
similar provision of any applicable law) or that is a "notifiable transaction” for purposes of section
237.4 of the Income Tax Act (Canada) (or any substantially similar provision of any applicable law).
FREFRAR AR B ST FRZS: BT (FERE) (nEk) % 2373 & (BRAE(TIEH
EEMNEMEREMME) Frk "5 BIRT 5" CRrEBEE) (NEX) 5 2374 % (FUEf
ERERMEMERAEBAME) FrRH"AHZH".

No agreements

T

No Yancoal Target Group Member is a party to or bound by any Tax indemnity agreement, Tax-
sharing agreement, Tax allocation agreement or similar contract (other than an agreement, the
principal purpose of which does not relate to Taxes).

ER IR BRI R AR RAEMBE IS L. B L8P BES BB INERBER (FE
B EAE RES BTSN KNI — RS IR 23R,

No adverse action

EAFATH

No Yancoal Target Group Member has taken any act, or failed to take any act, which may adversely
affect any ruling or determination from a Governmental Agency in respect of Tax or Duty, which
ruling or determination relates specifically to the activities or transactions of that, or another,
Yancoal Target Group Member after Completion.

A (E T AR B AR B A R R AT B Bk RBAE T 1750, AT AR U ML A AR SR EN e A8 e 1
B fTRR R E PR R, MiRRRRE SRR B EAR AR R —2 A RSB R
ERE G FES R 5 A%,

Anti-avoidance

RBBLFK

No Yancoal Target Group Member has entered into or been a party to any transaction which
contravenes the anti-avoidance provisions of any Tax Law.

BREMRREFRARRTIRS SEMRS, SBOSREARENK@REK.

Accuracy of information

5 5 HIHERR
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10.1

10.2

11.

12.

Information provided

RYEHER

YK has compiled the Data Room in good faith and has not knowingly withheld any information from
Highfield that YK believed would affect Highfield's willingness to proceed with the Transaction on
the terms of this agreement.

R AZEZEHH THES, RENEAEREERFBEART AL SR IRREA I
FHTEHNERNER.

Data Room

BIwE

So far as YK is aware, the factual information contained in the Data Room which has been prepared
by or on behalf of YK is materially accurate, and so far as YK is aware, no such information has
been omitted from Data Room which omission would render the information in the Data Room
materially misleading.

BAT i, BESHHATRARAT RENTLESELR T ERERN, TABRY A,
HEEHRERRIASESEETNERELRTEATRFENES.

Indigenous matters

FARFEM

(a) YK has disclosed to Highfield all material information relating to the engagement,
consultation ‘and: negotiations with Indigenous Groups by the Yancoal Target Group in
respect of the Yancoal Target Business.

AT CHASHEERET SREEFEARAE B FEAVE 5RERBELTER.
EARABEXRMFTEEERER.

(b) As of the Execution Date, to the knowledge of YK, there are no current or threatened claims
by any Indigenous Groups that could reasonably be expected to materially adversely impact
the Yancoal Target Business.

BEZEAH, VAV, RECAESRBGEEHTEMBRENRBESNRRE
AN E T E ERARIR .

For thé purposes of this Warranty 11, Indigenous Groups means aboriginal peoples of Canada as
defined in Section 35(2) of the Constitution Act, 1982 (Canada), includes any group of such
aboriginal peoples, and any "band" (as such term is defined in the Indian Act (Canada)), First Nation,
tribal council, Métis community or other Indigenous group or organization.

SAMRIE 11 s, BEAERBMESR 1982 F (INEAER) £ 352 THEXMMERREERAR,
ALK ELRAROETERARIARI" CRAI—FANELR (MERDERER) FHE—
Rik. HEEES. BEMERRABRERBERAR .

Compliance with laws
HFIER

So far as YK is aware, each Yancoal Target Group Member has conducted its business in
compliance with applicable laws in all material respects where non-compliance wouid, or would
reasonably be likely to have a material adverse effect on the Yancoal Target Group.

BRI, SRAEEGEARAEFBVESN, EFEFERTENETEHER, MORIET
ERERERE BRI T R B iR RIERERNT M.
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“Schedule 2 — Highfield Warranties

fi=% 2

- TRy A B YR ORAIE

1.  Incorporation and power

AL 51

11 Incorporation

AT B

Highfield is duly incorporated and validly exists under the provisions of the Corporations Act.
R IR CARE (A8 MME EREM ROLITFE RELE.

1.2 Power

WA

Highfield has the power to own its assets and to carry on its'business as it is now being conducted.

EMEIRARAE LR, HEETHFRFRLSE.

1.3  Highfield Group
B URSE

Each Highfield Group Member:
F-EHBEER R R :

()

(b)

(©

(d)

is duly incorporated under the laws of the place of its incorporation;
AR Ty v R IE S A AR

has the power to own its assets and carry on the Highfield Business as it is being carried
on at Completion;

ARRAEE = HERZ RN T NI E S BB %

is duly registered and authorised to do business in those jurisdictions which, by the nature
of its business and assets, makes registration or authorisation necessary; and
ERLEARWFME MR TAE L ERTERRNBENN TDEESEX EREMFREA R
W UK

has conducted the Highfield Business in compliance with the constitution or other
constituent documents of that Highfield Group Member.
—HERZSHRBRERAR R ZRREMAR GRS B LS.

2.  Power and authority

B FIALRR

2.1 Power

B3

Highfield has the power and authority to enter into and perform its obligations under this agreement
(subject to satisfaction of the Conditions) and it has taken all necessary corporate actions and
obtained or effected all required authorisations (subject to satisfaction of the Conditions) to enable
it to enter into, deliver, exercise its rights and perform its obligations under this agreement and the
transactions contemplated by this agreement.

Page 119

Implementiation agreement

Caae g o
S

4723754 _1




22

23

31

3.2

B 2 U AU RAUR ST A VNS AT A SUR PR LS (EHERMHIMRET) , MAX
BRI T FELEMATITE, HRBRELTHEBEQR FERMZRMHNART) , bR
LB RIT. AT, T H R BURF RIBUR 3 AT HAEA M BOR T A SU55 AR A T UL
ITHIR S -

Binding obligations
BERARNMNE

Subject to satisfaction of the Conditions, this agreement constitutes legal, valid and binding
obligations upon Highfield enforceable in accordance with its terms by appropriate legal remedy.
Ei R A MRTIE T, AR BRI A, AR LRI L5 AR H FoE T
i 4 VR R R BT -

No breach

BEER

The Transaction does not conflict with or result in a breach of any obligation (including any statutory,
contractual or fiduciary obligation) or constitute or result in any default under any provision of
Highfield's constitution or any material provision of any agreement, deed, writ, order, injunction,
judgment, law (including, without limitation the Corporations Act), rule or regulation to which it is a
party or is subject or by which it is bound.
T AL GEANS (AEEAEE LS. ARANSRERLS) B, T2FHERERMLS
(BELAEENS. SRANERELLE) , BRSHRRSBUER L FFEEROTAIER
HEN—F R EEARAGEMBIN. BA. K. 4. B4, AR &8 (BRELSRT
(AR D« MUREARIHERMEERE.

Disclosure and information
WEMNEE

Compliance with Listing Rule 3.1

MAE BTN 3.1 %

Highfield has at all times during the 12 months up to and including the Execution Date been, and
continues to be, in compliance with Listing Rule 3.1 in all material respects and Highfield is not
aware of any "excluded information” within the meaning of section 708A(7) of the Corporations Act
which has not previously been announced to ASX other than in respect of the transactions
contemplated by this agreement and the Investors Subscription Agreements, and disclosure of such
"excluded information" by Highfield will be materially in the form of the draft announcement and
investor presentation which Highfield has provided to YK.
EREZEAY (FZE) 8 12 AR, SHMREEHEERTE —EPRREET EhRNE
31 ZHAE. BERAHUAEEE NGB BBHTOZS S, BRBTEMMN, FEEER
(ATEE) B T08A(7)EFTIRI"BRSME B AT R ASX A7, R IR XL R AME B iR
B LR K A SRR EART MNA SR EENBEROEN.

Information

=15}

(a) Save for the information referred to in paragraphs (b) and (c) below, no information provided
to YK by Highfield is incomplete, false or misleading in any material respect.
%G X)) BRRME S, EhBERRTRENEIAESECAEETEHERL
B, BEIAFRSENEIRL.

(b) No information provided to YK by Highfield which was prepared by a person other than
Highfield and clearly marked as such, is, to the best of Highfield's knowledge, information
and belief having made due and diligent enquiries, incomplete, false or misieading in any
material respect. .
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(©

R BHR AR RMHEAEE, MR EM RSN S KRS B s
BLUSMANMEER, NESMBFREIE S ENSMORE SN, FENFE, XeEe
ERMERTAHRESIZE. BERAERSENER.

To the extent that information provided to YK by Highfield was prepared by Highfield based
on materials prepared by a person other than Highfield and reliance was placed by Highfield
on such materials (and the reliance concerned was clearly marked), such information is to
the best of Highfield's knowledge, information and belief having made due and diligent
enquiries, not incomplete, false or misleading in any material respect.

IMREEFERART RSS2 E R BRES R RE AR EOHERS Y, T
HE B IRKBUZ LemRl GRHEZMATIE T AXNRE) . MRS 5 B (e S EME
RIRERERTN. FIBAFE REESEENEENTNREAEE. EERET RSN
.

No information provided by Highfield for use in preparation of the information referred to in
paragraph (b) above, is incomplete, false or misleading in any material respect.
RMERRENE TR X ORI EENRHAETAEEN HEREIA=E., BEK
BEHIRFHENER.

Highfield has compiled the Data Room in good faith and has not knowingly withheld any
information from YK that Highfield believed would affect YK's willingness to proceed with
the Transaction on the terms of this agreement.
EHRECETRECABEE, RERART BRSHMEEANSEHET READ L
KR ZHZBRBRNEMEE.

So far as Highfield is aware, the factual information contained in the Data Room which has
been prepared by or on behalf of Highfield is materially accurate, and so far as Highfield is
aware, no such information has been omitted from Data Room which omission would render
the information in the Data Room materially misleading.

FERBBIRAE, SHERESHMARKLRIN. SEE PN ELESESRAE
LW, A, EEBEEAN, THEEREZTRBLEEENER, MEZSaRaEx
HEZEPHEEAELRIZRGH.

Any statement of opinion, belief, expectation, intention or policy contained in the investor
presentation, whether it relates to a future matter (including forward looking statements and
forecast financial information) or otherwise, was (at the time made), made on reasonable
grounds, after making due and careful enquiry using assumptions believed to be reasonable.
REENBPEAENETEL. WA . BAREERE, TRBRARNER (B1F
BIREHMRM BN SE8) ERBRIEM, (EEHZN) MEETSEMIKEESRL,
FHREXRATHANGENBERHTRE. FHEHNASEHELMN.

4.  Scrip Consideration Compliance

XTI ) R

(a)

Implementation agreement
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The issue of the Scrip Consideration by Highfield without a prospectus or product disclosure
statement does not and will not violate Highfield's constitution or any applicable laws.
EEERATHN RGN REBRAEABR=REESS, FANLERSHEENEES
ETER R,

The Scrip Consideration is and will be in a class of securities that were quoted securities at
all times in the three months prior to the date of issue of the Scrip Consideration and trading
in that class of securities on ASX has not been suspended for more than a total of five days
in the 12 months prior to the date of issue of the Scrip Consideration.

ARG B 1R T E¥R& B FEXM I A4 & 17 B =4 A WL E RO 10— M KBTS,
FHH, EXNBRBRTBEIT12ME K, RREMNRBIE ASX LUK BITES A 5 e
St 5 REER.
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(©)

(d)

()

(9)

All relevant requirements of section 708A of the Corporations Act (including section
708A(5)(e) but excluding section 708A(11) and (12)) are fulfilled so as to enable an offer for
sale of the Scrip Consideration without disclosure to investors within 12 months of the date
of issue of the Scrip Consideration.

(ATREY 5 T08A KMFTAMARER (BIESE 7T08A(5)(e)KEEIET TOBA(11)F(12)%)
EAWE, MTRESEST KRG EITBHE 12 48 AREX B 6 T & RS EH K E.

Highfield is not issuing the Scrip Consideration with the purpose of YK selling or transferring
the Scrip Consideration, or granting, issuing, or transferring interests in, or options over,
them.

L EIE R MR B K, AREILAT HERF XL MRB IR T RITHFEL
Hoh A 28 B AR

The issue of the Scrip Consideration will not breach Listing Rule 7.1 or any other Listing
Rule.
RN RBAER ETHNEE 7.1 FSAEAH A TR

Highfield has not engaged in conduct that is misleading or deceptive (including by omission)
or is likely to mislead or deceive in relation to this agreement and the offer or issue of the
Scrip Consideration, in each case in a material respect.

SR RERNEER AN R K ERKATREMAELR T HER (RATREER) =
BT A (BREERMMEAR .

Highfield is not aware of any reason why ASX would not grant quotation of all Scrip
Consideration on ASX from Completion.

BEEHMEIRAAN, NEESE ASX IELNZERAFIEX M B £ ASX Y AEME R,

5.  Highfield Shares and share capital
e b B U 3 R A A

5.1 Proportion of capital
BA LA

The Scrip Consideration and the Subscription Shares will, upon issue, be fully paid.

X AR AN Ry — B R AT BB TSR Bk R -

5.2  Share capital

S

At the Execution Date, Highfield has the following equity securities on issue:

HEEEBH, SHERAEUT CRITWERIES:

(@)

(b)

(©)

392,183,733 Highfield Shares;
392,183,733 R = L R I AL 17

19,931,052 unlisted options, which on satisfaction of the vesting conditions and exercise,
entitle the holder to receive one Highfield Share;

19,931,052 #rIE EHHIRL, HEWHBIHBFEHITHEE, FAEAFHESHHPLERE 1 kS
BRI

2,652 unlisted Convertible Notes.
2,652 3kIE LRI HIRRE.

Other than the obligations of Highfield to issue Highfield Shares on exercise of any options specified
above or conversion of the Convertible Notes specified above, or as has otherwise been announced
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to ASX prior to the Execution Date, Highfield is not under any obligation to issue Highfield Shares
fo any person.

BT E LREMBPUTRR BRI RERE R, REZXZRHZACH ASXAHHIERLT, &
RS XFRATABERYGS, SHBRRE N FEERARIT SR BERERR S .

5.3 Ranking
Mfir

The Scrip Consideration and the Subscription Shares will, on issue, rank equally in all respects with
existing issued fully paid Highfield Shares, including the payment of any distributions following
allotment.

SRR G FA TG R 3 72 RAT RS E A T H S IA B RATHA LSRR & FRR 0 28 FEHAL,
BB R Ja AR S EC -

54 No Encumbrances

A 138

At Completion, the Scrip Consideration and the Subscription Shares will be issued, and YK will
acquire the full legal and beneficial ownership of the Scrip Consideration and the Subscription
Shares, free from all Encumbrances.

FARBIE, X B FAG B 4 EAR AR RCR BB T RIT, 3 E, R ERENNR
BAAE B T VR R R HETE N, BEREAAR A AR AR 5148,

5.5 No restriction

T PRl

Subject only to the satisfaction of the Conditions, there is no restriction on issue of the Scrip
Consideration or the Subscription Shares to YK or its YK Nominee.
FEFHRBRMIRT, MEF REY HIEEA KT ARAS BOAMR 0B A ZAER R

6.  Highfield Accounts
LB R R

The Highfield Accounts:
R R

(a) present fairly, in all material respects, the consolidated financial position and results of
operations of the Highfield Group as of the date and for the period indicated in such Highfield
Accounts; and
E—VIERAEAFHEIR T @B RERSE S B ERR T s B AU REREFRRE
BE P& HMFRAMEE NS &

(b) were prepared in accordance with any applicable Accounting Standards and in a manner
consistent with the basis of preparation described therein.

TOREAEER K& THENGRS], FF BXR K77 35 3 P Brid 50 4l s — 2

Y/ Conduct of business

AT R

Since the Locked Box Date, the Highfield business has been carried on in the ordinary and usual

course of business, and:
BYEB LSk, SHEEVE—EFEEEMRE LS SREFT#HIT, FA:

(a) has not incurred any further indebtedness; and

REFEEAGS: LR
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(b) other than as permitted by clause 6.2, none of the transactions or matters specified in clause
6.1 have occurred between the Locked Box Date and the Completion Date.
BE 6.2 XAV, B6.1 AN SRERNEHEAETE QM BRKE.

8. Indebtedness and no Encumbrances

152 55 AR 5148

(a) There are no financing agreements or arrangements entered into by a Highfield Group
Member for the borrowing of money, other than the Convertible Note Deeds and the Senior

Loan Facility.
BRI R ERRAFMIC RS, & FIRE R R G RT3 5 3K R A TRl BE o K
ZHE.

(b) At Completion, no Highfield Group Member will owe or has agreed to incur any

Indebtedness.
TEN, BEREEARANAER THRERAEREEMES.

(c) All Encumbrances created under the Share Pledge and the Australian Security Document
will be automatically released and discharged in accordance with its terms on Completion.
R4 3R S U BURTBA I B AR SO T R R B (BT AR S B AR FE T IR R R E A B B AR
B

9. Properties
A=

9.1 Muga Project Properties
Muga 7 H #17™

(a) Geoalcali is the registered holder and beneficial owner of, and is legally entitled to hold, an

undivided 100% interest in each of the Muga Freehold Properties, the Muga Leasehold
Properties, the Land Option Agreements, the Lands under Expropriation Proceedings and
the Public Utility Mount Authorization (collectively, the Muga Project Properties) and the
only Encumbrances over or affecting the Muga Project Properties are Permitted
Encumbrances.
Geoalcali & Muga K AF= . Muga FLEE#=. L AAALE. AE A A 22 LI X b
R (BiFR Muga i B #) 100% AT SR EMFA AFMERAEAN, FKZH
WEFE ZEMEE, H Muga 7 B #17~ _E88#0 Muga IR B #h7= i) e —BUF 138 9 5o ¥ BT BUR)
$i48;

(b) So far as Highfield is currently aware, there is no current evidence that any required
extensions of any of the interests in the Muga Project Properties will not be granted by the
owner of such property or the relevant Government Agencies, as the case may be.
FEEIE BRI A, BRIKAEIEERY Muga T E th™= M ATA & SR RBURHLE (B
TE) ALHHExt Muga 35 B #h 7= o R AT A R AT (AT L I FEHA .

(c) The Muga Project Properties is in good standing on the date hereof and are free and clear
of any Mining Encumbrance, except Permitted Encumbrances.
FEAWNEEZ A, Muga T BRI REF, BRAFIIRFI RIS, NEEEEMRE B
ki

(d) Other than any Permitted Encumbrances, no Highfield Group Member has any outstanding
indebtedness or any liabilities or obligations (whether accrued, absolute, contingent, or
otherwise, matured or unmatured, including under any guarantee of any debt) to any third-

party where it has pledged as security for such indebtedness the Muga Project Properties,
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(9)

(h)

or any part thereof, or assets related to the Muga Project Properties, or by which this
Agreement would constitute an event of default, giving such third-party the right or option to
claim, seize, foreclose, or execute against any of the Muga Project Properties.
BRAVFRIBURI 534851, AT & PHR SR B AR R B FFIEX AT 5 =05 G AR TR 2555 ek
FEETERNE (ARRCTEM. £XH. REHCEEME, FRETCEM, 8FE
EAEFHEMBRTT) , MHEEARFERSEANERREF T Muga T B #0555
DEEZEROBE, BEEMHEES. FERNGSHED AR —TEAFHENTE T1ZE
=J7EXHMEM Muga T B 7712 H RAZEUCR AN . BEIAT AT 30 KRR BUE AR .

There is no existing adverse claim or challenge against Geoalcali's ownership of or title to
any of the Muga Project Properties and, so far as Highfield is aware, there is no basis
therefor.

ANFFTESHXT Geoalcali ZEAEMT Muga T B #b 7= o 1 B8 BE AL AR AT A AR R EBUm &€
FH, EEHREERM, THEEXSEXMIER KRR,

No Highfield Group Member has received or is aware of any notice, whether written or oral,
from any Governmental Agency of any revocation or intention to revoke Geoalcali's any
interest in any of the Muga Project Properties or any rights to access the land area of and
in and around the Muga Project Properties or of any condemnation, expropriation or
proceedings or intention or proposal to commence any such condemnation, expropriation
or proceeding in respect of the Muga Project Properties.

TS PR E R R AR W R (BEAMEAEE) EABURILE RS AR BER
ALER, RN EE RS Geoalcali £ Muga 3 H ™= #7745 K E A ZE S L
A Muga 11 B #7802 A EUA Bl KR AR FTAURS, R B E1# & Muga T B 3= i) H At
PEEOKER, RRFEHEAER. {EAREFERE BRI ZEM. AR
FFo

Other than as fairly disclosed in the Disclosure Materials prior to the Execution Date,
Highfield Group has the exclusive occupation and quiet enjoyment of the Muga Project
Properties.

BREE AR EM R PEERENS, S EEEERA Muga T B #7 MK 5H RN
ZEHEAN.

So far as Highfield is currently aware, there is no evidence as at the Execution Date that
the available loan facility under the Senior Loan Facility and the aggregate amount of
subscription proceeds under the Investors Subscription Agreements (inclusive of the
Subscription Amount) payable by the Investors at Completion will not be sufficient to cover
the required total funding for the construction and development of phase 1 of the Muga
Project, the Southey Project development and construction assessment, and the daily
working capital needs of Highfield.

i EIRE BATA, TEZEORRAERERARLETZNTHT AR T AT SN
RLZAT R B F AT H ST FABEEAE (B3 ABEED A B UUAT Muga TH 3 1 #92
BRI Southey M B KMBRITH UL ST EATEZHSTRATHOLES.

9.2 Muga Mining Concessions

Muga R ¥

(a)

(b)

Geoalcali is the registered holder and beneficial owner of, and is legally entitled to hold, an
undivided 100% interest in each of the Muga Mining Concessions and the only
Encumbrances and Mining Encumbrances over or affecting the Muga Mining Concessions
are Permitted Encumbrances.

Geoalcali %4 Muga R HFFNRA AT 28K 100% REKEMEFE AMLEZRMEAN, H
WRERRFFH ZEMNE, Muga U AR LB M Muga KB 47 BRI ME—BUR 48 50
R BRI 148 79 SV BRI $148

Each of the Muga Mining Concessions is in good standing on the date hereof with respect
to the performance of all material obligations in respect thereof required under applicable
laws.
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()

(e)

(9)

EADNEEZ H, B Muga Ry FFREBTERASEMENAAEASTEILT
RIFRE.

No Highfield Group Member has any outstanding indebtedness or any liabilities or
obligations (whether accrued, absolute, contingent, or otherwise, matured or unmatured,
including under any guarantee of any debt) to any third-party where it has pledged as
security for such indebtedness the Muga Mining Concessions, or any part thereof, or assets
related to such leases, or by which this Agreement would constitute an event of default,
giving such third-party the right or option to claim, seize, foreclose, or execute against any
of the Muga Mining Concessions.

T4 5 3 B R R AR AER AR 5 =05 R MHE TR ERFREARERLS (hik
SEFEM. 43I0, RENTEEMK, FREBFCIH, BREEEMFASHAEFERR
T) , MEDNZZHEEIERBERTT Muga R IFF RS HAEMT S HS ZH KT,
BUX LIRS . FAER NS SEAM MR — TR EHATE T ZHE =785 E Muga X
B RUR R SR BN . B ERAT AT 3 AR B AL

Highfield is not aware of any Highfield Group Member being in material breach of, or
material default under, any of the Muga Mining Concessions.

EEMRE A, N B R IR E R A ™ Eik RAET Muga SR 4 VAL BT T
Muga RF AR T ELRER .

Other than Permitted Encumbrances, there is no adverse claim or challenge against
Geoalcali's ownership of or interest in any of the Muga Mining Concessions and, so far as
Highfield is aware, there is no basis therefor, or no outstanding rights, agreements or
obligations, or understandings capable of becoming rights, agreements or obligations, to
acquire any right, title or interest in or to the Muga Mining Concessions or any part thereof,
or to grant any interest in or Mining Encumbrance against the Muga Mining Concessions or
any part thereof and no person has any royalty or other interest whatsoever in the
production of any minerals comprising the Muga Mining Concessions.

B fo VBRI S3B A, RAEFESTXT Geoalcali ZE/FfA Muga KRB VFAL A ) BT A AR BLAG
AR RESFE, FE, BEHEENRN TFEESSRXMEBROEMKSE, TMFE
(T BRTE R0, B AL TAUR. B LSRR i, XEFBHR: R’E
Muga ZH 4 At EAT (AT 3840 b AR TR . A ALEAN 2, 4T Muga RS LR
HAATH A B FAT ARSI R 78, FHE, BHAELMR Muga X8 K EMT
PR B R R AR A & A AR

No Highfield Group Member has received or is aware of any notice, whether written or oral,
from any Governmental Agency of any revocation or intention to revoke Geoalcali's any
interest in the Muga Mining Concessions (other than those specified in the Muga Mining
Concessions or arising under applicable law) or of any condemnation, expropriation or
proceedings or intention or proposal to commence any such condemnation, expropriation
or proceeding in respect of the Muga Mining Concessions.

TR BB B R Rk Bk E GRHEBTAMEARFE) ERBURHE RS HEEA R
CLi@4n, RREHRNEE EHE Geoalcali £ Muga XU HFRFHANEMNE (H
Muga T 4 bl EUEER R F oA MRS o R BRI & Muga Xi~
SV A B O G8A, oG B EMER. ERSEFRE REGENUEBIZEE
. AEREEEF -

Other than as fairly disclosed in the Disclosure Materials prior to the Execution Date, the
Highfield Group has the exclusive occupation and quiet enjoyment of the Muga Mining
Concessions.
RAE AR EME P EERBENS, B EEETRE Muga XF AR SH K
Mz #Z AN

9.3 Pending land
FrE HLER
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10.

10.1

10.2

103

104

10.5

(a) Geoalcali has or will have, upon execution of the relevant options or notarization of the Land
Option Agreements and granting of the Public Utility Mount Authorization by the Regional
Government of Navarra, the exclusive occupation and quiet enjoyment of the relevant Muga
Project Properties.

X ANEE F LA A IE R Navarra 3K BUR 2 F 23510 X RIS,
Geoalcali #ii 5 5t 35 5% Muga T B #h77 B g K & B FNF& 22540 .

(b) Geoalcali has obtained right to utilise the Pending Land for the construction of Muga Project,
and the unsettled land prices for the Pending Land (if any) shall not affect that Highfield
Group's right to utilize the Pending Land for Muga Project construction.

Geoalcali CEUS K5 EMLA TER Muga TUH KRR, FE, fHEHREREBN (i
A PR R IR FH A A T % Muga TR B 8940 .

Litigation, compliance and Authorisations

YRR, SRR

No Highfield Material Proceedings
B W R E KA

No Highfield Group Member is as at the Execution Date a party to any investigation; prosecution or
litigation that will, or would reasonably be likely to, have a material adverse effect on the Highfield
Group (Highfield Material Proceedings).

HEXERN, RATMSBERERRARTMAZE. RIFRFRN—7, MZSRAE. 8RR
WAERESETT T EN S REERTE EANFEE (RBRWEIFR) .-

No threatened Highfield Material Proceedings
BAH B RE R IRERIFA

So far as Highfield is aware, as at the Execution Date no Highfield Material Proceedings against a
Highfield Group Member are pending or threatened and Highfield is not aware of any disputes that
will, or would reasonably be likely to, give rise to any Highfield Material Proceedings.
BEBRERM, BEZERY, RELAHROSBHEEN. S SnEEERARANS
MEREKRFR, HFEABRSHRERAM, BAFEESRRAETT 65 REASmEES KR
W HVETFL.

Authorisations

24

Each Highfield Group Member has, or will have at Completion all necessary Authorisations material
to conduct the Highfield Business as it is being carried on at Completion (for the avoidance of doubt,
such Authorisation does not include a Muga Mining Concession) (Highfield Material
Authorisations) and has paid all fees due in relation to them.
ERMBIRRARAME R ELENAERTEN A RS ERELSFENREEREN

COBEREEN, ZERNAEHE Muga KFHFRD  (RHRERERERD . FOX52H3%m
B RT3 A .

Compliance with Highfield Authorisations

ST R B IR RAL

All Highfield Material Authorisations have been complied with in all material respects by the relevant
Highfield Group Member.

XM RIREL R R CENMEEE T EETHE SR EE AR

Authorisations valid and subsisting

B R GREEA R
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10.6

11.

12.

121

12.2

123

All Highfield Material Authorisations are valid and subsisting and no fact or circumstance has
occurred which may cause the revocation or termination of any Highfield Material Authorisation, nor
the imposition of any condition or restriction that may limit the scope of any of the Highfield Material
Authorisations, other than any conditions or restrictions that are expressed in any of the Highfield
Material Authorisations (provided that such conditions or restrictions have been fairly disclosed to
YK before the Execution Date).

B B VR KIS M A SR A, SRR AR 7T 65 S B SR 45 1L AR 7T 8 3th B IR B K HAY
HIESTEIBI, R FEINAE (T AT 4 PR HIAE 7 & 2 BT VR B AR AE B R R ), (B4R S B IR
BAEAP AHEAE A SRR (TR ZZFHRBHIAELEAMIDART 2 Ei
WE) .

Renewal

R

So far as Highfield is aware, there is no action to revoke, prevent the renewal of or impose any
conditions on any Highfield Material Authorisation.

FrEh BT, AEEEREG T MR R E A PSR s A i & ¢ H AT
178,

Solvency

BEATRET

No Highfield Group Member is the subject of an Insolvency Event.

LT B IR AR B A R S A R F R E .

Taxes and Duties

FiEK MEDTERR

Tax paid
[SAREE

Any Tax or Duty arising under any Tax Law in respect of any transaction, event, income or assets

of a Highfield Group Member for all periods, and part periods, up to and including the time

immediately before Completion, has or will, before Completion, have been fully and timely paid. No

Highfield Group Member is under any liability to pay any penalty or interest in connection with any

Tax.

MR EEFRRAESETEET (G MHTAPRMZSHEN -8, REEMBIE™E

M SHATARS . E. WAREZE XHEMBRRENER, HERBLSEXSIEBE M.
E 47T 5 b R VR 4R ] AR 3R 38038 S AR ART B AR ST AT A AT S SRR B AR T 1T

Provision in Highfield Accounts

RMFERRPOEESE

Adequate provision has been made in the Highfield Accounts for any Tax or Duty for which a
Highfield Group Member is liable, but which is unpaid in respect of any transaction or event

occurring or income derived up to and including 30 June 2024.

EEREERES, DASHREEARAE RERPENREHNN. S8ZE 2024 £ 6 A 30 H
(FiZA) REMERRHREFRIE MRS XFMEABRBEEBE LTI S

Withholding tax
S/ E1LA
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Any obligation on a Highfield Group Member under any Tax Law to withhold amounts at source has
been complied with and such Highfield Group Member has duly and timely remitted the same to
the appropriate Governmental Agency.

= B IRAR AR R TAE MBS MR MBA X%, BZEtRREERANRCIEY. RS
BT RBURF LA .

124 Compliance with Tax Law

WFBIL

Each Highfield Group Member has complied with all obligations imposed on that Highfield Group
Member by any Tax Law or as requested by any Governmental Agency.

BB RRER R AT T EABRESETBURAER S EERA SR BITHHE L.

12,5 No capital gains tax relief
THAF GBS

No Highfield Group Member has sought capital gains tax relief under subdivision 126B of the ITAA
1997 or section 160ZZ0 of the ITAA 1936 in respect of any asset acquired by any Highfield Group
Member and that is still owned by any Highfield Group Member immediately after Completion.
EFEBRER R AR RZ S0 IREAR ARG . EEEXE G B %S R IEE R 5
FE KL= 1RSE ITAA 1997 55 126B 2=k ITAA 1936 & 160220 &I R EARFIBHIRE %

12.6 Records
eF

Each Highfield Group Member has maintained proper and adequate records to enable it to comply
in all respects with its obligations to:

ERMBFREEARRABRE TELMNEH0EF, EHEBERETEETUT XS

(a) prepare and submit any information, notices, computations, returns and payments required
in respect of any Tax Law;

HEEMEZEABETEROEE. M. HH. BIRENAN,

(b) prepare any accounts necessary for compliance with any Tax Law;

G TR REE AT B OIR R

(c) support any position taken by a Highfield Group Member; and
SRR i PR AR R R R BT (T3 AR

(d) retain necessary records as required by any Tax Law.

REEABEERNOLELR,

12.7 Returns submitted
REZAB B RE

Each Highfield Group Member has submitted any necessary information, notices, computations
and returns to the relevant Governmental Agency in respect of any Tax or any Duty relating to the
Highfield Group. All such information, notices, computations and returns were complete and correct
in all respects. No Claim in writing has been made by any Governmental Agency in a jurisdiction
where a Highfield Group Member does not file Tax returns that it is or may be subject to taxation
by that jurisdiction, and all deficiencies for Taxes asserted or assessed in writing against the
Highfield Group Member have been fully and timely paid or settled.

B EIREB R O3t 5 b BE IR 4 FIAR 50 A0 (LT B R SR ENTE B (078 RBURHLIGIR S T 424
DEEEEL. B, HEMBRRR. FIEIZEEE. BN, HENRRRERETHYEE. .
T30 BHEAR A K R AR R AP RO TN EERE, EABRYBIRRBEBEER, BHX
AHFEREARAFTEXTRFTELZTDEEEXAB, H B UBEHRE W %5 1 B EE AR R
FHREFFEMTERRETH O . R SMsssE.

Implementation agraement Page 129

ME_224723754_1



12.8

129

12.10

12.11

1212

12.13

No Tax audits

TBE

Highfield is not aware of any pending or threatened Tax or Duty audit relating to a Highfield Group

Member.
BEEHEEFTE, NELEE A ST & R R E A AR B < MR RSB KR B S SR ENFE B & it

No Tax disputes

TBL SN

There are no disputes between a Highfield Group Member and any Governmental Agency in
respect of any Tax or Duty relating to a Highfield Group Member.

B EEEF R R S EABRIAEZ AAEEY REhREETR AN, EABREENTER T
(ERCEE

GST
7 o B R %5

Each Highfield Group Member has complied in all respects with all laws, contracts, agreements or
arrangements binding on it relating to GST (or any equivalent Tax imposed by a Governmental
Agency) and, where a Highfield Group Member has the right to require another party to any such
agreement or arrangement to pay to it an amount of GST (or equivalent), it has enforced that right.
EEHMBRBEERARRENE FEHET THEEARANSH KRS (GBI EA
REBB) MANAEERE. 8F. hilsxH, FE, MREM 0 REERRABARNERTMT
WA RZHH R —FREA—ERRERER (HESEHZK &8, ZRACHIT 7 &HBF.

No joint and several GST liability
T RSB TME

No Highfield Group Member is or will be required to pay any amounts arising from its joint and
several liability for indirect tax amounts payable by Highfield in accordance with section 444-90(1)
of Schedule 1 of the Taxation Administration Act 1953.

1T B3t VAR A R U FE B SR BB A S B R AT B s B UR AR 5 1953 7 (BUBIEEZ) K tF 1
5 444-90(1) 5 N4 Gh i) FR) BeBLR IR E T AR 5| BAER B,

Waiver

BEF

There are no outstanding agreements extending or waiving the statutory period of limitations
applicable to any Claim for, or the period for the collection or assessment or reassessment of, Taxes
or Duty due from any of the Highfield Group Member's for any taxable period and no request for
any such waiver or extension is currently pending.

ARIELEALE B ATA 2R, 3R E K SRR E A T 1 o b B VR 4R A At 3R AR AT 4 B0 30 B SR
R ENALRL ORI v 2 AT AR, BRATUR . WP EREH P E ZEBRAHIR, BEWERX
FAEAIZ S B BGE R R RIF K

Transfer Pricing

ik

Each Highfield Group Member is and has been in compliance in all respects with all applicable
transfer pricing laws, including the execution and maintenance of contemporaneous documentation
substantiating any transfer pricing practices and methodologies. All transactions or arrangements

* made by any Highfield Group Member has been made on an arm's length basis.

BB EEERRANENT EENEFRSETHETERNFKILENER, BREERNERIE
BRSO R R T i B R . A RREB R SR TR X SRR HIRRR L
T35 REEAT -
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12,14 No Encumbrances

TS

There are no Encumbrances for Taxes upon the assets or properties of any Highfield Group
Member, other than with respect to Taxes not yet due and payable.

Br R BV AI NGBS, AR i B YR AR B A R 6 B 7 B 7 S S AR AR T B AR T T AR A

12.15 No agreements
T

No Highfield Group Member is a party to or bound by any Tax indemnity agreement, Tax-sharing
agreement, Tax allocation agreement or similar contract (other than an agreement, the principal
purpose of which does not relate to Taxes).

R fa e B VR SR A R 3 A RAT A B S e il . B FE4B . B oM EEBER (&
B A RBLS BRI FBF—FRZ N EMILALR. o

12.16 No adverse action

EAFITS

No Highfield Group Member has taken any act, or failed to take any act, which may adversely affect
any ruling or determination from a Governmental Agency in respect of Tax or Duty, which ruling or
determination relates specifically to the activities or transactions of that, or another, Highfield Group
Member after Completion.

BH A &R IRE R KR RBE AT EARRBUEMITS), P REXSBURLAE BLEI K2R ENTE R A
MR AR RE~EAFFME, MZRARRE S ZEFIRER KR SA — &t ERER KR
AR E G FESN AL 5 A AER.

12.17 Anti-avoidance provisions

SRR

No Highfield Group Member has entered into or been a party to any transaction which contravenes
the anti-avoidance provisions of any Tax Law.

BEEASHBEEEARZTIRS 5EARX S, FEGEREMRENRBRFR.

12.18 Not Taxable Australian Property
3 LB AR I A 7

The shares of any Highfield Group Member are not taxable Australian property for purposes of the
ITAA 1936 or ITAA 1997 and do not involve the acquisition of a substantial interest in land.

M ITAA 1936 2 ITAA 1997 T 5, M S EEEB KL R KRG HAZNBRERF LM, B
K BRAS £ ) — T E AR AR .

13. Compliance with laws
LS e

(a) So far as Highfield is aware, each Highfield Group Member has conducted its business in
compliance with applicable laws in all material respects where non-compliance would, or
would reasonably be likely to have a material adverse effect on the Highfield Group.
EEMBEEA, SEREEAKRREFRULEE, EMFERTEHSETERER,
TR AE T EAEREREETHE A e @ RE RS R ERAFE M.

(b) Any obligation of Highfield to pay monies under this agreement will be satisfied by funds
that are from legitimate sources in connection with regular business activities, do not
constitute the proceeds of crime as contemplated by the Proceeds of Crime Act 1987 or
2002 (Cth) (and equivalent legislation in any other relevant jurisdiction) and would not
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constitute a breach of the Anti-Money Laundering and Counter-Terrorism Financing Act
2006 (Cth) (and equivalent legislation in any other relevant jurisdiction), and Highfield is
(and will be) in compliance with the requirements of any equivalent laws or relevant
obligations under anti-money laundering and counter-terrorism financing laws and
regulations in the jurisdictions in which it is incorporated or carries on business to the extent
that those laws and regulations apply to its obligations to pay money under this agreement.
HH BB RE A G RRE XS, Bl EH L EEsHE RN IELRIERHN SR
ft, ZEREFREAMM 1987 F5 2002 £ (JERATEE) GRRFEBIE) (FERKE
hABEFEEX WRSHEE) FEKLRME, BRSEK 2006 F (RSN KEHE
MR GRARITEESR) (UMEMEMAXTRERNESER) , HE, SHERN
FE 0K SRR T ELVE A BT R ML 45 B 7E R K58 X AL ] [B) i e Y B R SR e il B
MRS R R AR X S, REX SRR NN B it B R AR A NS R B 355
EH.

14. No trust
TE+E

Highfield enters into and performs this agreement on its own account and not as trustee for or
nominee of any other person.

EHMEIEL A SR T HETERN, TAREAEMEMANZIARNEZA.
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Schedule 3 — Conditions

it 3 — %At

Part 1 — Mutual Conditions
51355 - LFEFEMH

1. Eiher:
LA FAET—

a) YK has received a written notice under FATA by, or on behalf of, the
Treasurer of the Commonwealth of Australia stating that the
Commonwealth Government does not object to the issue of the Scrip
Consideration to it; or

T REREIEAFE BT M B K REARRE FATA REKPEBM, =56
B BUNA R AR RG: 5

b) the Treasurer of the Commonwealth of Australia becomes precluded from
making an order in relation to the issue of the Scrip Consideration to YK as
contemplated by this agreement under FATA,; or
ROCF W BRFT A B A 45 BEL L AR FATA A WX BLN I MER RITHH R
HHIFERMWS:

c) if an interim order is made under FATA in respect of the issue of the Scrip
Consideration to YK as contemplated by this agreement, the subsequent
period for making a final order prohibiting the transactions contemplated by
this agreement elapses without a final order being made.

WRRYE FATA BiA BRI R RS RATH N RO NBE R 7 56 6
2, BR, ZERMFELAMIENZ ZHREGLSHHIRBA D EWR, 2
RERMBE L.

2. Either:
VAR — Tk

a) confiration has been received from the Spanish FDI Authority that the
Transaction is not subject to prior authorisation pursuant to Article 7 bis of
Spanish Law 19/2003, Royal Decree 571/2023 and Regulation (EU)
2019/452 of the European Parliament and of the Council, all of them as
amended, developed or supplemented from time to time (the Spanish FDI
Laws); or
KR AT/ E ERR B TR MBI, RIBAIFE 19/2003 SE#E
7 % % 571/2023 5 2FESURKMNESHRMBELE 2019/452 5i%
M (B (UATARLERERHEIT. RERIAFTHRARE, THE
EFHBEHERRR) » XELETELATBRN R
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b) if prior authorisation is required, foreign-direct-investment authorisation for
the Transaction has been issued by the Spanish Council of Ministers; or

MEREFARN, AHAFHLBEFLOCRTHERIBAERDTRL K

c) if applicable, an amendment or clarification to the scope of application of
the Spanish FDI Laws whereby in the reasonable opinion of Highfield no
foreign-direct-investment authorization under the Spanish FDI Laws is
required for the Transaction.

(ERD) RAXMBEIFIEEERFEEATENBITHEE, Bk, &
MFFEAEINN, THTHREBEETF I EERRREN F O/ EEERR
B

3. Either:
LA — TR

a) no notice has been given under subsection 25.2(1) or subsection 25.3(2) of
the Investment Canada Act within the prescribed period and the prescribed
period for such notice shall have expired; or
REREHRARBIMNERBRFTEE 25.2(1)%58 25.3Q)%F K HiEM, H
BB HMMEHIRO/EHR: =

b) if notice has been given under subsection 25.2(1) or subsection 25.3(2) of
the Investment Canada Act, then either the Minister having sent to YK a
notice under paragraph 25.2(4)(a) or paragraph 25.3(6)(b) of the
Investment Canada Act, or the Governor in Council having issued an order
under paragraph 25.4(1)(b) of the Investment Canada Act authorizing the
transactions contemplated by this agreement and the YK Subscription
Agreement,

WRERFEINEAREESE 25.2(1)FRE 25.3(QF R LEM, WEAHK
EARBIME KR BEE 25.2(4)(a)XE5E 25.3(6)(b)REFEN KiER, EA4
MEXGEE CRBINERRTIES 25.4(1)(b)BR KM fr £ HRBUHAT AT
EV AR 5,

(the ICA Clearance).
(ICA#E .

4. To the extent applicable, approval has been received from the relevant
competition authorities in Canada and any other jurisdiction as agreed in
written by the parties in respect of the Transaction, or the expiry of the
statutory or otherwise imposed waiting period(s) in the aforementioned
jurisdictions.

EERAMEEN, TS MINEAFII 51 41 5E F4ER F b B 25 X AR
F& I ENMKEIHE RE, ERFEERNEESHYPRATRENSFHFHE
JEW .

51 YK has either received all regulatory approvals and consents; or completed all

necessary recordals or filings in connection with the Transaction required to be
obtained from, or made with, the following PRC Governmental Agencies:
R RERTZRSITEAUT FEEFNMRBHE EEHENRR, HE
X5 TR EEEUT FEBFIAE RN A D EERIRE:
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a) State-owned Assets Supervision and Administration Commission of the
Peoples’ Government of Shandong Province;

WREARBFAEER-REEREZRS:

b) the National Development and Reform Commission of the PRC or its local
counterpart;
TEEFX KRN ER ARG OFIT;

c) the Ministry of Commerce of the PRC or its local counterpart; and
PEREWEAE A OHIT: K

d) the State Administration of Foreign Exchange of the PRC.
FEEFRINCERRE;

6. | No temporary restraining order, preliminary or permanent injunction or other
order issued by any court of competent jurisdiction or Governmental Agency, or
other material legal restraint or prohibition, preventing or delaying the
Transaction is in effect at 9:00am on the Completion Date.

BEZFBH LT 9:00 B, EAH SR BB SBUTHAE R KA i BR
4. VIPBAARLHEMH S, REMBEREERSRF LS, HIERERR
5o

7.  Highfield Shareholders have approved the Highfield Shareholder Resolutions
at the Highfield Shareholder Meeting.
LB R DR BIRR AR KN LS B R R R

8. a) Completion (as defined in each of the Investors Subscription Agreements)
occurs under each of the Investors Subscription Agreements
simultaneously with Completion under this agreement; and
FREHAGHIERT RS (EXREREEZAGHUO SEBIHTH
XEFERRE: &

b) the aggregate amount of subscription proceeds under the Investors
Subscription Agreements (inclusive of the Subscription Amount) payable
by the Investors at Completion shall be not less than US$220 million.

B E N R AT M ER R F NS IOR FRNER R 2 &8 (B
FHANEEH) MET 2.2 2%,
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1. The Highfield Warranties contained in Schedule 2 shall be true and correct in all YK Highfield
material respects as at 9:00am on the Completion Date with the same effect as By BHEE
though made at and as of such date.

M2 2 P E A S ERRIETZE B EF 0:00 HEME LR TS RFR
sz, R, WEERHIEFHEEZTE R AER .

2. | Highfield has duly performed and complied in all material respects with all YK Highfield
agreements, covenants, and conditions required by this agreement to be X SR
performed or complied with by it prior to Completion.

i R SR BT A SR T ERVE T AT A G E R E R EEL B AT EITER
HFRELAE. Rkt

3. | No Highfield Material Adverse Change occurs or is reasonably likely to occuroris = YK Highfield
discovered, announced, disclosed or otherwise becomes known to YK between zy &R

(and including) the Execution Date and 9:00am on the Completion Date.
EXEZHAH (5%B) EXEAHLF 900 #E, BEREAESEBRTAA
BEREAAFBERERIANZN, FART KRN, EH. HBRAITHMBRALA
T ith B VR AR AR AL

4. | No Highfield Prescribed Occurrence occurs between (and including) the YK Highfield
Execution Date and 9:00am on the Completion Date. BE AR

EXREAM (ZZE) EXEHM EF 9:00 HiF, KRRESMBERERR.

5.  Subject to clause 6.2, the business of the Highfield Group is conducted materially = YK Highfield
in the ordinary course and, in particular, no Highfield Group Member does, or E=H EHLEE
agrees or commits to do, any of the matters listed in clause 6.1 between (and
including) the Execution Date and 9.00am on the Completion Date.

SRFE62%, EZXZEAM (2%A) EXEBH LT 9:00 HiE, sSEEES
ARl Ssefi 3B EEVEIREARE, AER, EMmtREEERASTRIE
H (ERAESAEEL) & 6.1 FAFIKEREM.

6. | Highfield obtains all consents, waivers and approvals which are required to be YK Highfield
obtained under the Highfield Material Contracts to facilitate the implementation of =~ #5" EHEE
the transactions the subject of this agreement.
EHERCHESRESHTERERERANAEHEREN. AMREXDIINLZ S
RISCHET BT BRI E B 2. SR fuitiE.

7. | Inrespect of the Convertible Notes: YK Highfield
Xt T A R R A xY SR

a) all holders of Convertible Notes (including the EMR Entities) entering into an
agreement with Highfield which has the effect that the Convertible Notes will
convert into Highfield Shares no later than simultaneously with Completion
and no interest will be paid in cash between the Execution Date and
Completion;
TERER/RUFEREA (B EMR L4 SEMBERETIH REZH
W, TEHHREFRERRAEXHMANERARDRERY, FEEEEEHE
BRI A 2 LR & AT F B
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b) all the Convertible Notes convert into Highfield Shares at a price which is no
lower than the applicable Conversion Price no later than simuitaneously with
Completion; and
BT AT R A% TR B2 M UAME T ERA NSRS H TR IR
R

c) the conversion price shall not be linked to or impacted by the price of the
Short-Term Funding.

BROMEARSIFEENMEES, BAERZHM.

8. | With respect to the Senior Loan Facility: YK Highfield
X F R Eat =3:03

a) the Senior Loan Facility is valid and enforceable and has not been
terminated, rescinded, or found to be void or voidable;

HATEHE I EBINAT, ERBEL L, BEERENTATRHATERT
8 )

b) the Senior Loan Facility has not been varied, altered, amended in a way
adverse to Highfield;
MARARY M WA A S EEAFNEAER. %30, BT

c) the Facility Agent (as facility agent on behalif of all the Lenders (as defined
under the Senior Loan Facility)) has consented to the Transaction and waived
any breach, default or termination right or event (however described) under
the Senior Loan Facility in connection with or as a result of the Transaction in
writing in the form satisfactory to YK (acting reasonably);
RRRBTEARKFIERRANREST (RXHAMAERK CHERAER
5, HEHRBERY (EEBETENEEHT) FEMRXBEHEMNETRAT
ERZSREXGE XM= EMMEMEARLERNFIREZG (AR

d) there exists no circumstance that may reasonably be expected to render any
conditions precedent to drawdown under the Senior Loan Facility incapable of
being fulfilled; and
THEABETHE SRR TR TR TIRAM A St &4 TovER B M
Eo: K

e) there has not been any breach, default, or termination event (however
described) under the Senior Loan Facility occurring, and there exists no
circumstance that may reasonably be expected to restrict Geoalcali's ability to
utilise the loan facility under the Senior Loan Facility in full.
REREREEFR T HEMEAHRL EEH (AR , FH, FFE
BT GE LR Geoalcali 2 HE AN 56 I T Z EKATREH K ESTIE

yi
9.  YK(orits nominee) and Highfield enter into an Offtake Agreement. YK YK and
BV (ERHBEEEAN) SEMBEREIT RE I wH Highfield
Y M@
= e - ! RR
10.  ASX has not indicated to Highfield that it will not grant permission for the official YK Highfield
quotation of the Scrip Consideratlon and the Subscription Shares as at 9.00amon = ##" EHE R
the Completion Date. -
FREIAH LT 9.00 BF, ASXKEFEHFERFRRNEAEARFR N REFNGR S
EIRM.
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11. i Each of Ignacio Salazar and Jorge Feito Huertas: YK Highfield
Ignacio Salazar 1 Jorge Feito Huertas J: £ KRR
a) remains in their respective position as of immediately prior to Completion; and

EEETEHMEAREERE: &

b) they have not claimed and have waived by means of written confirmation any
entitlement to severance payments under their respective employment
contracts in connection with the consummation of the Transaction,
RAZHHERMRBL S ANEREEFEEREALFIMES, FECETH
E AR T R I ZEEFAME S KA DR,

provided that their roles remain materially same as they were on the Execution

Date.

R RMNMIR T S MAELEE D HAMIRFESER EAR.

12. | Geoalcali has secured an extension of the Land Option Agreements in relationto | YK Highfield
the Option Lands to extend their terms to a reasonable period post-Completion #=y SHEE
(except for the Option Lands which Geoalcali has obtained their land title after the
date hereof) and such Land Option Agreements are valid and enforceable at
Completion or an expropriation process has been initiated (for Geoalcali).

Geoalcali B (Geoalcali &7 A i H #/5 EUS 48 5 ATH AT HAEL
HhERERSN) BUS TR M IER, BEREKZERIENERMER, Bz%t
HEAAR T A BN B A @ s T e E CEEAEF (T

Geoalcali)

13. | Geoalcali has paid the purchase price for land and obtained ownership and title to YK Highfield
all of the Lands under Expropriation Proceedings, except for portions of land wH SRR
(Pending Land) whose land prices have not been mutually agreed with the
landowners, provided that Geoalcali has obtained right to occupy and use all of
the Lands under Expropriation Proceedings, including the Pending Land, for
Muga Project.

Geoalcali B3 300 EH 2 RS FTA E AR FTE B, EF&8S T
i (RO BRAh, FrEIRE MRS IS -BEE, ERRE
Geoalcali ZE13 4 Muga 1 B & AR FIEIEAE (BEFERR) MR
o

14. | With respect to Geoalcali' s financial guarantee obligation under the Muga Mining |« YK Highfield

Concessions in a total amount of approximately EUR 6,654,000 relating to land X SRR
rehabilitation under the Muga Mining Concessions, Geoalcali has obtained the
competent authority's consent to provide such financial guarantee in instalments
or consent to postpone the provision of such financial guarantee (where
necessary), and at Completion, there is no default or overdue in Geoalicali' s
performance of such financial guarantee obligation.
%I F Geoalcali £ Muga W 45FHUIR T 2 i+414 6,654,000 EX7o i), # & Muga
FH AR TR L R B A F B4R X5, Geoalcali CEVGEE R Tx 5 HAsL
EEREZEVHEROAE (BB , FH, FLEE, Geoalcali ZEE1Ti%
M FHBRXE T EARRETFAELHEHR.

15. The sum of: YK Highfield
UFAE LA : : — BB
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a) the total number of Highfield Shares on issue immediately prior to Completion
(on a fully diluted basis assuming all convertible securities and options have

been converted to Highfield Shares); and

REZFWMERTHEBRER G SHE (REAFTEREFTHRYSCH

BARMBERY, £EEMEERL) ; &

b) the total number of Highfield Shares to be issued under the Investors

Subscription Agreements to Other Investors,
BERFZAEHOR T AEARREERITHERERR G S5,
is less than the aggregated number of the Scrip Consideration and the
Subscription Shares.

ETX R FATG IR 63 A0/ ) e B .

Part 3 — Highfield's Conditions

&

3 #)r — mH YR KA

-

The Warranties contained in Schedule 1 shall be true and correct in all
material respects as at 9:00am on the Completion Date with the same
effect as though made at and as of such date.

M= 1 P EERRIETER BN LT 9:00 HEAAEE A EHRFE
SE. R, MREREIAHABRETEI AL —#.

YK has duly performed and complied in all material respects with all
agreements, covenants, and conditions required by this agreement to be
performed or complied with by it prior to Completion.

RV BEMA LA EHEARTAEFEABIMEREORERLEIZARE
TEREFHIIRAE. FIEMEME.

No Yancoal Target Material Adverse Change occurs or is reasonably

likely to occur or is discovered, announced, disclosed or otherwise
becomes known to Highfield between (and including) the Execution Date
and 9:00am on the Completion Date.

HEXZRH (A%B) EXEAH LT 900 #R), BEREHESHE
RN EEMFEE B RERERAFIZEN, HEAEBRARA.
B, HBERBTOREMEE B FEAERTFIEL.

No Yancoal Target Prescribed Occurrence occurs between (and
including) the Execution Date and 9.00am on the Completion Date.
EXEOH (F%A) EXE B LT 9:00 #iE), RRERKBWER
B -
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5. | Subject to clause 5.2, the business of the Yancoal Target Group is Highfield YK
conducted materially in the ordinary course and, in particular, no Yancoal =##&yE X
Target Group Member does, or agrees or commits to do, any of the
matters listed in clause 5.1 between (and including) the Execution Date
and 9.00am on the Completion Date.

ZRFHES2%, EXEZAY (%A EXHAH LS 9:00 |, 7TE
BRERAR SR bR ES VSRR, LR, EFRERR
AR AHKREN (HRZERAEEL) £ 5.1 £ TAFR.
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Schedule 4 — Completion Steps
[t 4- ZZFHI|P IR

1.1

1.2

13

Pre—Completion actions
EIFT3)

Reconstitution of the Highfield Board
R EEESEA

Highfield and YK agree that at least 20 Business Days before the date of dispatch of the Notice of
Meeting as set out in the Timetable, they will negotiate in good faith and agree on the reconstitution
of the Highfield Board, subject to clause 9.1 of this Agreement.
mﬁﬁﬁﬁmvﬂe,ﬁﬁﬁi¢%Tm VOBENFEHHRTESD 20 AT/EH, HEEFWEHEAD
HESMBREREFLMNEL, fREETEAMIUE 9.1 FHME.

Notifications (Highfield)
BA (RHEE

At least 5 Business Days before Completion, nghfleld must:
AEXEMEDS SATIER, SHERLM:

(a) notify YK of any directors, secretaries and public officers of the Yancoal Target Group whom
it wishes to resign from Completion;

REFZAXFEHRUREBGELEMES. WBENLARARBHRET

(b) notify YK of any persons it wishes to be appointed as a director, secretary or public officer
of a Yancoal Target Group Member from Completion and deliver to YK a consent to act,
and notification of interests signed by each such person; and
BHEREV EAEARFERTGAREEFEARAES. MPRARAZNETAL, I
FMZETBZHEREVATZEZNRE RN ZESNSE; & '

(c) notify YK of the address, if any, to which the registered office of each Yancoal Target Group
Member is to be changed following Compiletion,

EHAT FELES &R B RER R R M E L EE fkhiE G

and at least 20 Business Days before the date of dispatch of the Notice of Meeting as set out in the
Timetable, Highfield must notify YK of persons it wishes to be considered for appointment to, or to
remain on, the Highfield Board as an independent director which is consistent with the reconstituted
Highfield Board agreed under clause 1.1 of this Schedule 4.

HE, ENERPAROSVBHMFEBHNESD 20 M ILIEH, SHMBELIUBMNET RHEH
ZEAMASRS SRS TFEESTLMTHEEOAL, ITRESREAME 4 5 1.1 FLHENE
HENEHREREREFR .

Notifications (YK)
Ba EP

At least 20 Business Days before the date of dispatch of the Notice of Meeting as set out in the
Timetable, YK must:

R ER PRGN LB HEL 20 M THEE, BRI LA

(a) notify Highfield of the new persons it wishes to be appointed as directors of Highfield from
Completion and deliver to Highfield a consent to act, and notification of interests signed by
each such person which is consistent with the reconstituted Highfield Board agreed under
clause 1.1 of this Schedule 4; and
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BAEAFERLAE SR ERSEGNEMBREEFOAL, FRASMTELTH EAE
ZATEZNRAB PR BT, MRESREAME 45 11 FACNEASHFHBE
BESE=Z3 UK

(b) notify Highfield of new persons it wishes to be considered for appointment to, or to remain
on, the Highfield Board as an independent director which is consistent with the reconstituted
Highfield Board agreed under clause 1.1 of this Schedule 4.
BHNEMBFELREREETAARSLECRHRRESTLBTEETOAL, ARRESH
BAWEKRAF 1N FACNELENEHTEEEE .

14  Board resolutions (YK)
EHESRW (R

On or before Completion YK must ensure that a meeting of the directors of Yancoal Target is
convened and approves the registration of Highfield as the holder of the Sale Shares in its register
of shareholders and the issue of new share certificates for the Sale Shares in the name of Highfield,
subject only to receipt of the executed share transfers referred to in clause 2.1(a) of this Schedule
4 and to payment of any Duty on the transfer of Sale Shares.

EXREZHRZ A, AV LAHREAZEERATNEZTSW, MECERREMPREHERE
CAFERBHNEGA, FUBMEENS LRITHERMOFTREDR, TREVIEANR 4 8
2.1 (Y%A EEZNBRBEILBH S EMFER M HE L.

On or before Completion YK must ensure that a meeting of the directors of each Yancoal Target
Group Member is convened and approves (subject to Completion occurring):

EXEZHEZH, AV LARREFSREERERRANEEFLW, I (UZEIRA A
#®) :

(a) the resignations of existing directors, secretaries and public officers notified under
clause 1.2(a) of this Schedule 4;
RIBEBAMR 4 5 1.2(a) FBHHREES. BBN2RARKEER;

(b) the appointment of each person notified under clause 1.2(b) of this Schedule 4 as a director,
secretary or public officer (as applicable) of the Yancoal Target Group Member (provided
that a consent to act and notification of interest signed by that person has been delivered
to YK);

RI\EAKR 4 B 1.20)FBMHE—AEGAREEHFERARRANESE. BERLARAR
(WEA (IRFCHRFEXBHZFALZZNEASBAF BN

(c) any change of the registered office of the Yancoal Target Group Member to the address
notified under clause 1.2(c) of this Schedule 4; and

FE B AR B AL 5 BT A A A AR B AR A MR 4 58 1.2(c)FBRII AL K

(d) if Highfield has approved new mandates for the operation of bank accounts by each Yancoal
Target Group Member, the revocation of all existing mandates and the replacement of those
mandates with the mandates approved by Highfield.

(RS FFECOHESZEBREARRRITRAESENHRED MBEAEREHEN, F
DA Hh BT YR AL AR AU X 23R A

1.5 Board resolutions (Highfield)
EHHSRW (HHHEAI

On or before Completion Highfield must ensure that a meeting of Highfield directors is convened
and approves:
ERFIZHRZH, @mtBRIRELABREF &R IREREFSVOE:

(a). the issue of Highfield Shares forming the Scrip Consideration to YK and the registration of
YK as the name of the owner of Highfield Shares forming the Scrip Consideration in
Highfield's register of members; and
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BT RATHIB R 0 B R AR O, FHTE BB VRAR AR M L 2 B
RO IR ER B HBTA A DR

(b) (subject to Completion occurring) the:

(ERFIRAERFRT) -

(i

(if)

(i)

(iv)

v)

removal of such existing directors which is consistent with the reconstituted
Highfield Board agreed under clause 1.1 of this Schedule 4;

BERBEARE 4 £ 11 FACNELENSHEREFLSUR, 2ZNEEEN
BR%

appointment of such persons notified by YK under clause 1.3 of this Schedule 4 as
a director of Highfield (provided that a consent to act and notification of interest
signed by that each of those persons has been delivered to Highfield);
RUBEARME 4 5 1.3 ZRANABESATHREENES (FHRCAF®BRE
FiEZh RSN AEZENEERMMEERT)

the appointment of the nominees of any Other Investor pursuant to their Investors
Subscription Agreements;

REFZHEF NG E A E MM ERERL A

the appointment of a nominee of the EMR Relationship Entities under the
Relationship Deed (if applicable); and
RIBEBXREZRY (WEA) Far EMR XRRATHRMREA: UK

the appointment of the persons nominated in writing by the parties agreed under
clause 1.1 of this Schedule 4 to be the independent director on the Highfield Board
(provided that a consent to act and notification of interest signed by that person has
been delivered to Highfield).

BRB/AWE 4 5 1.1 ZAZHIF UAEERNRZHANEGTATRRREES
FRTEE (FHRCASHTFFEERHIZAZZENREZBMFZES) .

2. Completion

R E

21 YK's obligations at Completion
R R HIN ) L%

(a) At Completion, YK must give Highfield the following documents:
ATEIES, FH A 3 B UR AR AL LA R XA

1

implementation agreement
3N By

224723754 1

Description ' Hems to be provided
LA RPEHORE

Share certificates share certificates for the Sale Shares or, if no share

BER certificates have been issued, a certificate from the directors of
Yancoal Target to that effect or, if the share certificate has
been destroyed or lost, a statutory declaration in such form as
Highfield reasonably requires and any other documents
necessary to establish Highfield's title to the Sale Shares and
that may be required by a Yancoal Target Group Member for
registration of the transfer of the Sale Shares to Highfield.
BERGZRMMED, B GERERRMER) REERAT
EEHANEERMIEBZARMIES, B (HERHEBER
AEER) RAGHMERESEERNEAMNEEFASE, UR
B 7 VR A5 S IR Z BT AU T 1 LU R ZE L B AR L
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. Bescription
W

ltems to be provided
ROt sE
AR A 4 L T M R IR Bl T B E R MR H A

Share transfers

D

BRA ik

completed share transfers of the Sale Shares to Highfield,

executed by or on behalf of YK Seller.

Eiift.ﬁrﬁkf RHANRERZBNE XHERG LA EIRA
SERMROELLE.

Powers of attorney

20 G

if applicable, a copy of the power(s) of attorney executed by
YK Seller authorising its attorney to execute any of the
documents listed in this clause 2.1 of this Schedule 4 on
behalf of YK.

(B EVZHEBIBRNEARBARERRZY ZTE XM
R 4% 2.1 KT EASTH BRI BEE:

Board resolutions

WHSWN

evidence that the board resolutions referred to in clause 1.3 of
this Schedule 4 have been passed.

EB AR 4 5 1.3 FRNEF L RUCHRELFIERE.

Officer resignations

REARAFHE

Release of

Encumbrances

BFI A BT

YK Internal
Restructure

RY AREL

(b)

signed resignations of each director, secretary and public
officer of each Yancoal Target Group Member notified to YK

under clause 1.2 of this Schedule 4.

RIBEARME 455 1.2 FBHMRTHEREETREARRNEE
., BBRARAREZNEE.

a release of any Encumbrances agreed between the parties

acting reasonably other than the Permitted Encumbrances
executed by the holder of that Encumbrance in the agreed
form.

B AR SIS, £EBITERI FEMEFBF 38
RIS, RZRFAENFE AR ENEAEE.

evidence that any YK Internal Restructure associated with any

nomination under and in accordance with clause 4.9 or
otherwise under clause 5.4 has completed, unless YK has
determined that no YK Internal Restructure is required.

EBI 5258 4.9 &I T M8 EAERAESE 5.4 KN T AEREM

C AREACDEAMNIERE, BRERY CRELTHITRT NHE
4.

Subject to Highfield complying with its obligations under clause 2.2 of this Schedule 4, at

Completion, YK must make available to Highfield at the respective offices or places of
business of the Yancoal Target Group:

EEMBEETAMRE 4 5 2.2 FMENLFHART, EXHE, BRI UR

I B IR

H%& B K7 s E Mk A BRI AR L

. ltems to be plovlded
&% PP E

Implementation agreement
IHEIRLL
ME_224723754_1

L AR |

Corporate
documents

the certificate of incorporation, common seal, duplicate seal, all prescribed
registers, all statutory, minute and other Business Records of each Yancoal
Target Group Member and all unused share certificate forms.
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Im

.
]

j ltems to be provided

RELORE
EREAERRAMRILIER. A%, NEIX. FERENEICE. B
FiEEILFE. SVECEMEMLSIER, URFARERANRGERS.

2 Books and
ledgers
i3 il
%

3 Cheque
books

XFEW

all ledgers, journals and books of account of each Yancoal Target Group
Member.

ERBERER AN SEK, BiKMKE.

all cheque books of each Yancoal Target Group Member and a list of all
bank accounts maintained by each Yancoal Target Group Member in its
name.

ERFEEREARANAAXEE, UREREBFREAMRAURSZ AL
B RITR PSS,

4 Title
documents

BFARBCCH

5 PPS
Register
information
PPS Bil#&
BR

all documents of title in the possession of a Yancoal Target Group Member
relating to the ownership of a Yancoal Target Group Member's assets.
ZHEAEFARARENSREE B RERRRE=ETERNATE L
.

all secured party group numbers, access codes, dealing numbers and token

codes for all Security Interests held by a Yancoal Target Group Member as
at Completion.
FEARERARREZERNFENAFHEARNANFEERTERASRS. Ui
EFEHS. X H RS AL AN,

6 Closing
certificate
W FA
JEHERH

a certificate addressed to Highfield and duly executed by YK certifying that
no matter has arisen on or before Completion that would result in any of the
Conditions in items 1 to 5 (inclusive) of Part 3 of Schedule 3 not being
treated as satisfied for the purpose of clause 3.1.
ZAEAVEAZENHAATHRENIES, EAECEICHRZAHIREE
LSBMRIFEIWAB1EST (B) FHEMFLHHE 3.1 FHHKT
=B IR R FMEAE T

Highfield's obligations at Completion

TR S YRAESE B ) X 5%

At Completion Highfield must:

FEREIR, B BIRAT:

(a) issue the Scrip Consideration to YK in accordance with clause 4.5;

RIESE 4.5 %, MRT RITXUEE:

(b) complete each Transaction Agreement in accordance with its terms; and
RFETX 5 XA FRTRERE S UK

(c) Highfield must give YK the following documents:
el L PR VR A [R) W SR LA TR S

e BHREREH

1 Holding statement a holding statement in respect of Highfield Shares forming the

KHEY

Scrip Consideration, together with any other evidence
satisfactory to YK of the due allotment and issue of Highfield
Shares forming the Scrip Consideration.
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M

BH

w

— R F AN R E L ERRANFEES, Li&/—;r\ﬁ
WA EABESE, B4 A R B e BETR AR 3 00 2

BERMEAT.
Register of a certified copy of an extract of the register of members of
members Highfield showing YK as the registered holder of its Highfield
RREEH Shares.

SZNENEMBERFZMEREE, KPERRT ALSME

BEROEZCHFEA.
Share transfers executed share transfers of the Sale Shares duly executed by
BaEALB Highfield.

SRR EXEENHFERGIRMELS.
Transaction to the extent they have not already been delivered, executed
Agreements counterparts of each Transaction Agreement. ’
BN ERRZAHBERT, 22ENERIHHNMEIE.

6

Board resolutions | evidence that the board resolutions referred to in clause 1.4 of
ML L this Schedule 4 have been passed.

IEAAME 4 5 1.4 ZTREF S RINCRBIL KR .

Officer signed resignations of each Highfield Board Member who is not

resignations part of the reconstituted Highfield Board agreed under clause 1.1
BERRAHR of this Schedule 4.

SEENSUAXTHRREFLRR (ATFERBELME 4
F11ZAENEHBREENARNESSNRR) HFE.

meniation agreement
nig

E_224723754_1

Public Utility evidence that Geoalcali has obtained the authorisation from
Mount Land Regional Government of Navarra to occupy and use for Muga
AWK Project the Public Utility Mount Land, unless a certificate duly

executed by an advisor with appropriate gualifications engaged
by YK certifies that any failure of obtaining such authorisation is
not and will not be a Highfield Material Adverse Change,
including giving rise to any Material Impediment.

M7 AL Geoalcali T M Navarra 3t X BUFFEUES & B f 4t
Muga 5 B £/ A % L) KRB IESRE, BRIESHEY BN
BELTRE AR EREZN—RRIABHIN, RREZERN
TETFEALTEEHHEERTIFRL (AFEFBEMERE

B .
Hydrographic evidence that Geoalcali has obtained the necessary
Confederation authorization from the Hydrographic Confederation of the Ebro
KXHEESS River for dewatering the relevant ramps, unless a certificate duly

executed by an advisor wjth appropriate qualifications engaged
by YK certifies that any failure of obtaining such authorisation is
not and will not be a Highfield Material Adverse Change
including giving rise to any Material Impediment.

M RYEIEH Geoalcali &M Ebro ik LB &2 3RS
EHKPTRORI, BRIEZLHRY BENFESTH KA ER
ZEN—NHRADTIA, KRB ZFRNARE T AL SH =
REERFFZN (BESBUEMEKRER) .
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l Desggeription tems to be provided

9 Land Option evidence that the Land Option Agreements (with its term
Agreements extended to a reasonable period post-Completion) have
registration completed notarization and registration with the relevant Land

TR RCRR Registry and where necessary, completed required process and
registration to segregate the Option Lands (from the lands not
required for the construction of Muga Project) to enable their
registration, unless a certificate duly executed by an advisor with
appropriate qualifications engaged by YK certifies that any
failure of obtaining such notarization and registration is not and
will not be a Highfield Material Adverse Change including giving
rise to any Material Impediment.

BT RAHE R T AU (CE A E R B E S B IE) AW
FEHMBIDLTRAEFNBL, F (RE) SRR
(5 Muga REBRATERR) 43ITHRKTEMEC
PIEREB AR DB EILHIEE, BREEBRYBENTESRR
g ERESH—HHARRIA, RBSZEMEMZLAR
FHEALEHFHRBEZEATFIEN (BESBEMERE

B .

10 Closing certificate = a certificate addressed to YK and duly executed by HFR
pra B 2e s N certifying that no matter has arisen on or before Completion that
would result in any of the Conditions in Part 2 of Schedule 3 not
being treated as satisfied for the purpose of clause 3.1.
ZEHFREASENEALTY MIED, EREXIIZHIZ
R EESBHME 35 2 WA FHEMEMEHE 3.1 XN E
HTT0 = A ARG 2 KR E T

3.  Post Completion actions
LEJaATE)

Immediately following Completion:
XEE,

(a) Highfield and YK must procure that:
IR AN FE N WAL B A

(i) any forms referred to in this Schedule 4 are lodged with the appropriate
Governmental Agency;

MR RBUTHIARZ AR 4 PR i 30H:

(ii) relevant ASIC forms are lodged to reflect the actions taken under this Schedule 4;
and

R ASIC XM, LURBRIEAME 4 RERRET30: M

(iii) the Encumbrances referred to in item 6 of clause 2.1(a) of this Schedule 4 (release
of Encumbrances) are removed from the PPS Register.
AR 4E 2.1@)%% 6 ( MARIERR) FrRKBF f4EM PPS BicEh M
B

(b) Highfield must (to the extent not evident on the face of the Share Pledge and the Australian
Security Document) provide YK with evidence that the release and discharge of all
Encumbrances created under the Share Pledge and the Australian Security Document has
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__been affected and, within 45 Business Days after the Completion Date, provide YK with
evidence that the relevant registration of such release and discharge has been completed.
BB R AR (EBERG RIF I IRE AR AR A STEIERANEEN) ARY R
BHESE, F BB G FRHF Uh A BRI L4 RS T R BRI FAE R A RIBH TR, FFH,
EZEIAHE A5 N TERAN, BAEFREIEREHZREMRNHECF D OE.

Implementation agreement Page 148
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-~ Schedule 5 — Mutual Locked Box
it =% 5- #H H B4

1. No Leakage
et/ oL

Each Locked Party covenants and undertakes to the Other Party that in the period from the Locked
Box Date up to (and including) the Completion Date, and including any agreement or commitment
(whether conditional or not), except to the extent comprising a Permitted Leakage or YK Adjustment
Leakage:

F—HBH AB—F REHKE, ENBFEER (B35 TEHHER, BEEFBIEAE (L
WREMTES) . RESATFRRRAY AR

(a) no dividend or other distribution of profits or assets (including any return of capital) or
: revaluation of assets has been or will be declared, paid or made (or determined to be paid
or made) by any Locked Group Company to or for the benefit of the Locked Party or its
Affiliates other than dividends or other distributions of profits or assets (including any return
of capital) that has been or will be declared paid or made by a Locked Group Company to
another Locked Group Company;
R B SR A R 3R G IR AR & A BT B KB SO TR B B IR SIS
(BFEZMREL) B ESHMFERE~HE (BEEAEERRK) REZEMG (K
PEAATCERELSAS —HHEALATEIR. ATHIE S R S RAAMFEEHE >~ 72
K (BFEEATEARER) BRI

(b) no payments have been or will be made by any Locked Group Company to or for the benefit
of the Locked Party or to any of their shareholders, officers or directors or to a Related Entity
of a shareholder, officer or director of the Locked Party (except payments made by a Locked
Group Company to another Locked Group Company);

A ERARHIRERASABEHTRAEFE . AREARER. SERAREFTRK
BESFRAR. BERABEFHARLEZAAEMRIR FEHUERA TR B R
A ) AT HIZRITER ST

(c) no Encumbrance is created nor any agreement to create an Encumbrance is made over
any asset of any Locked Group Company in favour of the Locked Party or its Affiliates (other
than an encumbrance created by a Locked Group Company in favour of another Locked
Group Company);

RXHE A M ER A R M EFAR = AT RERBE T AZHARENRAE, BRHE
BiZERHABREREADIN GEBERAARUR —BHEALAT IR BEARE R R
MRS

(d) no share or loan capital of any Locked Group Company has been or will be issued,
redeemed, repurchased or repaid in a manner which results in a payment to or an
agreement or obligation to make a payment to the Locked Party or its Affiliates (other than
a payment by a Locked Group Company to another Locked Group Company);

AT 4 B B A B) M9 B A SR BE R B AR R R 2 DL S BUR AR 8107 BRAL KRBT AT s 2 B
BRZEMFAHUBXFHFTRNRT. BE. MESEE (BHER AR —EBiE
A AT fTERERS)

(e) no amounts owed to a Locked Group Company by the Locked Party, its Affiliates or a
Related Body Corporate of its Affiliates have been or will be waived or forgiven (other than
the waiver or forgiveness of amounts owed by a Locked Group Company to another Locked
Group Company);

W . HORBE T B SC B T B AR 3T A\ Bk e Bt AR B A B AT KBRS R B R A 24
BERE (BEERBREMERA TR S ER LT KNRKERIN) ;
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(f)

(h)

(i)

no assets, rights or other benefits have been or will be transferred by a Locked Group
Company to any Locked Party or its Affiliates or a Related Body Corporate of its Affiliates
(other than the transfer of assets, rights or other benefits by a Locked Group Company to
another Locked Group Company);

WBER B TR & R AN 2 T A0 45 B 0 SR L SR B O BHE SR B O A A SR N\ B A e A A AT B3
e A SRR (EMERAT RS —HPEAQTHILE™. WF LM 25
A

no liabilities have been or will be assumed or incurred (or any indemnity given in respect
thereof) by a Locked Group Company for the benefit of the Locked Party, its Affiliates or a
Related Body Corporate of its Affiliates (other than liabilities assumed or incurred, or an
indemnity given in respect thereof, by a Locked Group Company to another Locked Group
Company);
BHERALRREIFASREYTT . FRBETRE KRBT M8 VE N B R B F 23 AR 8 B
EEMFE (RIS FEABEE GERUMERAARES RN AABR>EHFT
EEE LS T RIBEEBR AN

no management, consulting, monitoring or other shareholder or directors’ fees, bonuses or
payments of a similar nature (together costs) have been or will be incurred or paid by a
Locked Group Company to or for the benefit of any Locked Party or its Affiliates or a Related
Entity of its Affiliates (other than costs which have been or will be incurred by a Locked
Group Company to or for the benefit of another Locked Group Company and provided those
costs are only paid to another Locked Group Company);
WU H A Bl R B IR A4 BRI B 8 7 BRI SR B 77 B R B 77 B AR SR SE A B At AT MO A 2 7=
ARAAEREE, 0. BEXEMRFNESZTA. LESRELMERMMAR (BRBRE
(BBERA R EL B A A —HYER AR BARF B~ E R RARSS, BIRBXLR
ENXMHEF—HYPERARFD)

no costs or expenses of the Locked Party or its Affiliates relating to the Transaction
(including advisers' fees and any transaction or sale bonuses or. other payments payable as
a resuit of Completion (to any person)), have been or will be paid or incurred, by a Locked
Group Company; and

BHER AR R Y TAR A R=ER BT RARBT ST B RNETRARTER (B
FEBR %, EAZHEHELXERETFMBAT EEMA) HEAARITD « &

no Tax or Tax Costs in relation to any of the items above have been or will be paid or

incurred, by a Locked Group Company,
A HER AR IR G WAL S LR EMT B H RO REB AL

(each item, a Leakage).

(73 HIFR IR

2.  Notification of Leakage
/=R ABGpAY

Each Locked Party will notify the Other Party in writing as soon as practicable after it becomes
aware of a payment or transaction which constitutes a breach of the covenants and undertakings
which it has provided in clause 1 of this Schedule 5.

T BT ERIMEMA KR S BE R LR 5 8 1 FHREMARENRIEE, BETT
MIEOL T RRFEBE T —T7.

3. Locked Box Certificate
HFEIFRB
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(a)

(b)

(c)

On the Completion Date, each of YK and Highfield must deliver to the other a certificate

(Locked Box Certificate), signed by a director and the chief financial officer of each of the
Yancoal Target Group or Highfield Group (as applicable), confirming:

EXHBEH, REMEREESRAXN T aRE B FEAR R RERRA (ANE
WWE) H—LEENEEMFEZEOERD BAEHB . Bk

(i) whether there has been any Leakage other than Permitted Leakage and the YK
Adjustment Leakage (Net Leakage) between the relevant Locked Box Date and
Completion; and
ERAPHEAZERIMRARTHFEATRRAMRY ARRR (BRR) UNNER
R &

(i) the amount of the Net Leakage (respectively),

(%8 FREAKE;

(each, the Notified Leakage).
(rRAFEAEMWRE) -

Each of YK and Highfield must, within 5 Business Days of Completion, grant the other Party
and its Representatives access to such financial records, books and other relevant materials
in its possession which are reasonably necessary for that party to verify the Locked Box
Certificate issued by YK and Highfield (respectively), including sufficient access to financial
records, Business Records and other relevant materials reasonably requested, to enable
the other Party and its Representatives to identify any Leakage that has not been captured
in the Locked Box Certificate.

R M EENAELEEN S ANTEAA, AWHS—ARARREARLEEN. XHxr
RIEAT 5SHER (§0) EROUBIIHPTEAELENYFLR. KEMEE
KtHl, BEASEAMEZILE. LHEFRMEMEEERMERME, UER—FTEH
REREHEYEER B PRICFHEFARR.

If the Notified Leakage is not disputed by the other Party in writing within 6 months of
Completion or of being granted access to information in accordance with clause 3(b) of
Schedule 4, whichever is later, it will be taken to have been agreed by all parties for the
purposes of this document. To avoid doubt, written notification of the identification of
Leakage that has not been captured in the Locked Box Certificate constitutes a dispute in
relation to Notified Leakage.

MR R —FEXEIRRERE 4 58 3O)ZKBEEERMR (LEKERME) F6MRAER
BXEMRBPERER N, WHAXHERS, SHRAEEMACRKRETRAE. h#ER
X, PFEIEHBhARICFEMBHRNBEACEMARAT EMRRAFN.

4. Dispute of the Notified Leakage
HRRHRFR

(@)

(b)

In.p

ME 224723754 1

1er' ation agreement

If the Notified Leakage notified in a party's Locked Box Certificate (Respondent) is disputed
by the Other Party (Claimant), including a dispute in relation to Leakage that is not included
in the Respondent's Locked Box Certificate but has been notified in writing, the Claimant
must give notice in writing of such fact to the Respondent within 6 months of Completion or
of being granted access to information in accordance with clause 3(b) of Schedule 5,
whichever is later, specifying in reasonable detail the matters which are in dispute (Locked
Box Dispute Notice).

MR —FHBEERE (BEHFEA) PEINASHRRZINA—F (BFEA RER
BARESABATEFREANSHELABFEDREPEENNRRERNFU, FFAL
FHER FIAREI R 558 3(b)EFRBELERNUR (UBKENE BE6-MAR, HitmE
FIEAKE BB, SEFEMLAASNUER (HBFUGER .

To the extent that the Claimant and Respondent cannot reach agreement on the relevant
adjustment to the Notified Leakage the subject of the Locked Box Dispute Notice within 10
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(c)

(d)

(e)

(f)

Business Days after the date of the Locked Box Dispute Notice, either the Claimant or
Respondent may refer the dispute to the Expert, on the basis that the Expert must resolve
the matter raised in the Locked Box Dispute Notice:

I REAFI R IE A AR CER BHEHN 10 A~T/EB AT SCE MK
EMBIRMAERERER B, FEARPEREATUERHURTAEER, WRETRY
3R SO A S UGB AN AR A 1)

(i) having regard to the terms of this schedule and other relevant provisions of this
agreement;

% PR 3R 1 SR KN A B i B A AR SRR RE 5
(i) according to whatever procedures the Expert decides, in the Expert's absolute
discretion, but subject to the requirements of procedural fairness; and

BEEFRENEAEF, BEFENRE, BEATEEFATHER: X

iii) exercising the Expert's own skill, judgment and experience.

ZERATXECHTEE. HKNEk.

The Claimant and Respondent must:

R iE A B 7B AL
(i) sign whatever reasonable terms of engagement the Expert requires; and

ZELFRERNENGEERES: &

(i) use reasonable endeavours to provide the Expert with any information reasonably
required by the Expert.
REBEAAERBELTREBERNEAEE.

The parties must instruct the Expert to make a decision on the dispute and notify the parties
of its decision within 20 Business Days of receiving the reference or such longer reasonable
period as the Expert may determine. The Expert must give reasons for the decision.

B DFIRERREVELRE, HERISEZRE 20 N LEANRERHENEK
AEPRAKEREENE . TRUIEARENEH.

The Claimant and Respondent must each pay half of the costs of the Expert and the Expert's
advisers, unless the Expert, in its absolute discretion, decides otherwise.

BREAMEBHIEAAE BXAERHERBEARAN—F, EREMNATRENRS.

The Expert's decision is, in the absence of manifest error, final and binding on the parties.

ERHBHER, ERMNRERREN, FNETHEART.

5. Leakage indemnity
Rl

Subject to clause 6 of this Schedule 5:
ZRTFAMRS 5 6 %:

(@)

(b)

YK indemnify Highfield against any Leakage, other than Permitted Leakage and the YK
Adjustment Leakage, that occurs in respect of Yancoal Target Group in the period from the
Locked Box Date up to (and including) the Completion Date.
MNTFEHBEOETEHEY (BEXHBEE PRRENSEREB KRR XNEMRER
(RFRBAET ARRRGS) , B NBEEHEIR.

Highfield indemnifies YK against any Leakage, other than Permitted Leakage, that occurs
in respect of Highfield Group in the period from the Locked Box Date up to (and including)
the Completion Date.
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XTHESEHERE RS (AFETEEH FERENS S BERES RNEMTRSR
(RRFIRARRSL) » SHBHRNEERY .

6. Payments Relating to Leakage
TRARAR ST 2K

(a) Once the Notified Leakage of each of YK and Highfield is finally agreed or determined:
—BRV S RIEE BN ENRRREEENHE:

(i)

YK's Notified Leakage and Highfield's Notified Leakage must be set off against each
other to produce a net amount payable, and if as a result of that set off:

RV HEMRRASHFIRA S MB RS M ERE, B ERN R, HnR
BT i34,

(A) there is a residual balance of YK's Notified Leakage, YK must pay that
amount to Highfield; or

R HEMRRBERM WRT BARRMBRAHZEH; K

(B) there is a residual balance of Highfield's Notified Leakage, Highfield must

pay that amount to YK,
EHEENESRREERE, e BEELA AR AHZEH,

(Net Leakage Adjustment Amount).
(PRSAEED

(b) The parties agree that:
EIRE:

()

Implementation agreemennt
N

ME_224723754_1

if a Net Leakage Adjustment Amount is payable by YK, the Net Leakage Adjustment
Amount will be paid as a cash sum to Highfield by YK as a reduction of the Headline
Purchase Price; or

MREY R FFRAER, WERVKURSR SR RRAIARM, £
AEERLP L& BB R

if a Net Leakage Adjustment Amount is payable by Highfield, the Net Leakage
Adjustment Amount will be paid as a cash sum (or as otherwise agreed between
the parties) to YK as an increase to the Headline Purchase Price.

MR E RS AT B R EER, WHARREBHELAUINE (BHRETHATT
258D XAERE, EAERMSTH R .
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Schedule 6 — Permitted Leakage
fit% 6 — SFiEIn

1.  Permitted Leakages

FVFIRTR

(a) A Locked Group Company may:
AR Bl A B AT LA

(i)

(ii)

(iii)

(iv)

Implementation agreement
AL

ME_224723754_1

pay any payment to the extent provided for in:

AT T IR R HRE R TR

(A) in respect of Yancoal Target Group, the balance sheet as at the Locked Box
Date provided in the Disclosure Letter delivered by YK; or
HREBEBGERATS, RV TMNHEERPRENBRESEHRRNE~ 7
fiigk: BE -

(B) in respect of Highfield Group, a consolidated balance sheet as at the Locked
Box Date provided in the Disclosure Letter delivered by Highfield;
HEHMRREATS, BSRERAHRERPRENBESRHEINE
HEF R

pay any payment or do anything that is expressly permitted or required to be done
by or under any Transaction Agreement;

X ATAEFAIAZ 5 B BA B o VA B B SR AT B A (R RO B SR B T 32 5 B9 X A B F AP K
BERFBAMEFATHN

if it is a Yancoal Target Group Member, pay any amount paid by a Yancoal Target
Group Member to an employee of the Yancoal Target Group in reimbursement of
any business-related expenses incurred by that employee on behalf of the Yancoal
Target Group Member, or in connection with the performance of any employment
with a Yancoal Target Group Member provided the aggregate amount does not
exceed $150,000 in any calendar month;

(BEAZBREBGEARR) XAHRKBFERR A R AL B FRE & TXATHE
&8, UREZAIRRAEBREARRAKENEMESZMARER, K587
S5Z7FEFEARANEMERRZRAXRNER, WRRAEFMAHANEEHIE
i 150,000 #T;

if it is a Highfield Group Member, pay any amount paid by a Highfield Group Member
to an employee of the Highfield Group in reimbursement of any business-related
expenses incurred by that employee on behalf of the Highfield Group, or in
connection with the performance of any employment with a Highfield Group Member
provided the aggregate amount does not exceed $150,000 in any calendar month;

(EHRAEBFEFERBARR) AT EMBHRER A F & EER R T RE
&, URHZATRARSHREEARENTMEZHRER, XE5BTES
WHRBRERARRMEATEAXRAEXNER, WREEMEHANSEFAEDT
150,000 ¥#&Jt;

pay the reasonable fees and costs (plus GST and disbursements) of advisers,
lawyers and accountants and other costs incurred in relation to the transactions
contemplated by this agreement, the Investors Subscription Agreements and the
Transaction Agreements (such as disbursements as incurred and charged by
advisers, lawyers and accountants);
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SCATBE . RIRA SR A B R AARA b RREBMRREF , U
REZAEI. REF NGBS B Z K ER A (ChanBiE .
BIMA &M AR AR AR RIS

(vi) pay directors' and officers' fees payable to directors or officers of the Yancoal Target
Group or Highfield in accordance with the terms and conditions of their appointment
as disclosed in the Disclosure Materials and Highfield Disclosure Materials and
existing prior to the Execution Date, including any ordinary course reimbursement
of director expenses;

RIBH BATR A E R RE B R EN . X E BB FERHER IR FX
MEH, IMNAEEEEEASSHREEEREZRANESTNSLIRNAR
A, BEEFERANEMAIEERE:

(viiy  draw on its existing working capital facility in the ordinary course of business; and

EEELELETHAEANENEERRS: &

(vii)  pay Tax in the ordinary course.
HEEESRETHBL.
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Schedule 7 — Indicative Timetable

(IR 7 - FERTERS R SR

Draft Notice of Meeting provided to ASIC and ASX December 2024
Al ASIC 1 ASX IRt B E R 2024 F 12 A
Notice of Meeting despatched to Highfield Shareholders December 2024 /
HE B ER RS K VBN January 2025

2024 42 12 F/2025 £ 1

A
Highfield Shareholder Meeting January / February 2025
A EERFERE 20251 A2 A
Completion Date First half of 2025
ZEIEH 2025 & L4F
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EXECUTED as an agreement.
R ER

Executed by Highfield Resources Limited in
accordance with Section 127 of the Corporations
Act 2001

BRI RATRE (2001 E27) 8127

wEN

Signature of diceetor/company secretary
(Please delete as applicable)

Signature of di

EFEE

EF/LATMBESR

(ERIERIER)
Name of director (print) Name of direeter/company secretary (print)
EFEE GTEHD) EH/IATIRBES GTED

Usual address (print)
WAL (3TED)

Usual address (print)
# At (3TED)
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Execution Version

BEW

Equity subscription agreement

BB E B

Project Puma
LM H

Highfield Resources Limited
LB IRA PR A F]

Yankuang Energy Group Company Limited
RN RERERA BB HRAH

Equity subscription agreement
JERN I Bl



Details
ﬁééﬁyﬂleﬂ

Date
H 1A

Parties

7527

Name Highfield Resources Limited

e EHE B YRR R AE]

ACN 153 918 257

ACN 153 918 257

Short form name Company

faTR AFH

Notice details Mailing address: 169 Fullerton Road, Dulwich, South Australia 5065 Australia

RO B VR BREFHuit: 169 Fullerton Road, Dulwich, South Australia 5065 Australia
Email: ignacio.salazer@highfieldresources.com.au and kadams@hlbsa.com.au, with
copies to daniel.scotti@minterellison.com, nicole.sloggett@minterellison.com and
philippa.stone@hsf.com
B THR:: ignacio.salazer@ highfieldresources.com.au fll kadams@hlbsa.com.au, 3
1% daniel.scotti@minterellison.com . nicole.sloggett@minterellison.com Al
philippa.stone@hsf.com
Attention: The Directors
WA #HE

Name Yankuang Energy Group Company Limited

e i AU R R AR A

Short form name Subscriber

faTR INEA

Notice details Mailing address: No. 949, South Fushan Road, Zoucheng City, Jining City, Shandong

I8 Hn e b Province, China.
HREF b L ARG T T AR T S L R 949 5
Email: ymewun@163.com; yknyyhr@163.com
BLFERME:: ymewun@163.com; yknyyhr@163.com
Attention: Wu Ning; Yin Haoran
AN Ry HEAR

Background

dlﬁE

I
A The Subscriber wishes to subscribe for or procure the Nominee to subscribe for, and the Company wishes to

issue, the Subscription Shares for the Subscription Price, on the terms set out in this agreement.
NN A B AR P FT B A K AN AN (B AR PR e 2 N AR A, T A & A B AR A s 4%
AT WG I 17y

Equity subscription agreement Page 1
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Agreed terms

11

Defined terms & interpretation
A L5 R

Defined terms

& XARE

In this agreement, unless the context requires otherwise, terms defined within a clause have the same meaning

throughout this agreement and:
FEAMUC, BRAE LR A EK, B WHEA K E SR ARTEFEREA A AR I BA AR & S JF B

Affiliate means, in respect of a person (Primary Person), any person that, directly or indirectly through one
or more intermediaries, Controls or is Controlled by, or is under common Control with, the Primary Person.
RERTHAEMA (BTF) M5, fs sl — e b N T . 2 R0 ) 8 5 AT 32 LR
HIFRAERTAN

ASIC means the Australian Securities and Investments Commission.
ASIC fBI KR UF 5 AR R 4> .

ASX means ASX Limited (ABN 98 008 624 691) or the market it operates, as the context requires.
ASX fi ASX Limited (ABN 98 008 624 691) =i Lia & My (M L FCME) .

ASX Listing Rules means the listing rules of ASX.
ASX ETTHLAE ASX 1) LT .

Business Day means:

THEH

(a) for receiving a notice under clause 11, a day that is not a Saturday, Sunday, public holiday or bank
holiday in the place where the notice is received; and
AR 11 KTUTRE@ET S, fRERoE i S BR 2N EE. A0 H A ST R E L
SM—Hs K

(b) for all other purposes, a day that is not a Saturday, Sunday, public holiday or bank holiday in Sydney,
Australia, Luxemburg, Hong Kong, Saskatoon, Canada or China.
MTAEHMERT S, fRERKFERE. JFRE. Fil. MEXFEHREshERES. 2HH.
NI SRR H A —H .

Capital Raising Amount means any subscription monies (expressed in USD) associated with Shares issued
or to be issued by the Company pursuant to one or more equity subscription agreements (on terms consistent
with the terms of this agreement) or other equity capital raisings, the details of which are announced by the
Company to ASX on or after the date of the Implementation Agreement and prior to Completion, but excluding
Shares issued to the Subscriber under this agreement and any Shares issued under the Short-Term Funding
(as defined in the Implementation Agreement).

RO SAIE 5 A W RS — TR 2 TR BOATEHML SRk 5 AT A R — 80 BCHA B A fil 55 11 R AT B 2R
AT AR AR TR 3 AH R SR AT A TR (BASEeaR) , HiEtE AR ESE i B el 5. ZZHlaim
ASX A (8 B A UL IS N R AT B IBEAR LA SRR T i 55 (R SO S B 80) AT BRI Ao J 53

Claim means any allegation, cause of action, liability, claim, proceeding, suit or demand of any nature
howsoever arising and whether present or future, fixed or unascertained, actual or contingent, whether at law,
in equity, under statute or otherwise.

RIERATAT R TaE. FEL 30T R 2P, FRIRsER, R4, WARIRINENIE %
RI . RHERIERRFIER . RLFRRIEREA R, AT, #F%, BoOEE R A 1rRER.

Equity subscription agreement Page 2
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Completion means completion of the issue of the Subscription Shares in accordance with clause 4.

ERITEHRAEEE 4 2% 58 BN 1 R AT

Completion Date means the date on which completion under the Implementation Agreement occurs, or any
other date agreed in writing by the Company and the Subscriber.

A2 H) B A S I RS RR A L, A S A N A5 T 5E AR T A H

Condition means a condition set out in clause 3.1.

FAFHRE 3.1 K Th TR A

Confidential Information means all:

PLEEAR B 1

(a) information about the existence, content or effect of this agreement or any other documents executed
in connection with this agreement, including the Implementation Agreement;

RKEAD RS ARV RIMEF ), AR BAE AR, AP AR AL AR
M,

o

(b) information about the fact or substance of the Transaction or any activities or communications in
connection with the Transaction;

KT 5 5 S e 58 Ty WA AR 3 A 3 1 S S sl A R 5 U8

(c) information held in any form or medium relating to any Group Member or Muga Project, or relating to
the Subscriber or any Related Body Corporate of the Subscriber or Southey Project (as defined in the
Implementation Agreement), including all past, current and prospective financial, accounting, trading,
marketing, technical, product and business information; and
UATAT RN SRR B 10 S LR R R 5k Muga T B 585 A0 A S0 A AT AT A v A iR Bk
Southey Bl H CE XSO MHRKMELR, WEFaEE. WEMBENYS. 21t Z5H. &
B HORL PR ER K&

(d) information which is wholly or partly derived from or based on, includes, summarises or refers to (a)
to (c) above.

B ATAE A BT BE . MR EER X E (@) F (o) IE B RIE S

Constitution means the constitution of the Company.
ERB AR MEM.

Control has the meaning given to that term in section 50AA of the Corporations Act.
BHRIEA (A1) 4 50AA KT HIE Lo

Controller has the meaning it has in the Corporations Act.

BRIANEAT CAFRE) IS L.

Corporations Act means the Corporations Act 2001 (Cth).
CATNEY 1 (2001 EBHA 7D

Encumbrance has the meaning given to the term "Encumbrance" under the Implementation Agreement.

BURI SR LA S PRI “ BRI 3 — 3 B [ 5 3

Excluded Information means Confidential Information which:

BRAME B 5 DL T AP LEE 5

(a) is in or becomes part of the public domain other than through breach of this agreement or the
Implementation Agreement or an obligation of confidence owed to a party or any Related Body
Corporate of a party;

ZERCERNTT, HB S P B S P s st —J7 B — 7 A AT AH 5338 N A A7 A R DR SL55 P
18 B R A 5

Equity subscription agreement Page 3
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(b) the party receiving the Confidential Information can prove by contemporaneous written documentation
was already known to it at the time of disclosure by a party or its Related Bodies Corporate or
Representatives (unless such knowledge arose from disclosure of information in breach of an
obligation of confidentiality);

PV (R S — 7 RN R R A I SCAE R, AR —J7 O AR SVE N MR B R BRI 5 B
T BAFRZER (BRARZE RS R R USRI O N I EE D

(c) the party receiving the Confidential Information acquires from a source other than the party disclosing
the Confidential Information or any Related Body Corporate or Representative of that party where
such source is entitled to disclose it.

1245 B HRARSONL 2 A5 SR — 7 AN B 45 88 L3 {5 S 1) — 07 BRAZ 7 IR AR ART AR DGk N BT BARER LAAM) Ho At
FIFRAT, MZRIEA B Z(E R

FATA means the Foreign Acquisitions and Takeovers Act 1975 (Cth) and the Foreign Acquisitions and
Takeovers Regulation 2015 (Cth).
FATA fi& 1975 FBGRAME BB AEE L) Al (2015 GBS E IS A %41

Government Agency means any government, governmental, semi- governmental, administrative, fiscal,
judicial or quasi judicial body, department, commission, authority, tribunal, agency or entity.

BURHA TR AT ATBUR LA R AT BUR . RBUR . ATEG B mEsifE = a8 B, SO, %
i WK S AR

Group means the Company and each of its Subsidiaries from time to time.
SRR AR RN & FAF .

Group Member means any member of the Group.

£ P B R 4 R R AT 18 A

GST has the meaning given to it in GST Law and in addition includes amounts payable by way of interest and

penalties on the primary GST liability.
TR A B R S5 B B AT T i SR S5 BRI T 10 & 3L, AR ELHEAE s 32 B it S IR 55 A 5 A AR RS A0 5 < i
AT F B0 o

GST Law has the same meaning given to that expression in the A New Tax System (Goods and Services Tax)
Act 1999 (Cth).
B MRS BB S (1999 BFRHBLHI (R M AR FL)E) Tl Tk 1 & SRR .

IA Completion has the same meaning given to the term "Completion" under the Implementation Agreement.

LR CE B A A S R T A E” iR AR

IA Conditions has the same meaning given to the term "Conditions" under the Implementation Agreement.

SEREM ISR A S W RIS — IR AR S

IA Warranties has the same meaning given to the term "Highfield Warranties" under the Implementation
Agreement.

SERE P BCARAE B A SR R “ s BERORIE " — 18 A R 3

Implementation Agreement means the implementation agreement between the Company and the Subscriber
dated on or about the date of this agreement.

SERE RS 2 7 SN Z 18 T AP 2 H B0 5280 f s i il .

A person is Insolvent if:

FELLRISOLR, MR N R A A

(a) it is (or states that it is) an insolvent under administration or insolvent (each as defined in the
Corporations Act); or
ZNR (EEHGR) SRS RS GESRTEGE (R E X (ARRNE) ) ¢ 5

(b) is in liquidation, in provisional liquidation, under administration or wound up or has had a Controller
appointed to its property; or
Equity subscription agreement Page 4
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ZNIEAL TS A, B BUER B, B CdRE 17— #IEHA 5

(c) it is subject to any arrangement, assignment, moratorium or composition, protected from creditors
under any statute or dissolved (in each case, other than to carry out a reconstruction or amalgamation
while solvent on terms approved by the other parties to this agreement); or
SN TAR R L HE Feiky SEMEATEANE, ARIGAEATIZ 52 R 7 S AN IE B B i (e
FSOLT, A BT RE T MO0 T ARYE A BB LAt % 5 e ) S BE AT BB 5 IR I RR A 5 8]

(d) an application or order has been made (and in the case of an application, it is not stayed, withdrawn
or dismissed within 14 days), resolution passed, proposal put forward, or any other action taken, in
each case in connection with that person, which is preparatory to or could result in any of (a), (b) or
(c) above; or
EAlZ AR FIFE P ik dr S (R, WARTE 14 RAHIE. BEEEED il &0
W ECRIUE T HAb 4T3, v Eik(a). (b)alki(c) AL M5 SV HE& BT e 2 BBk (a). (b)Ei(c)Ii
RO 5

(e) it is taken (under section 459F(1) of the Corporations Act) to have failed to comply with a statutory
demand; or

Wi (AFRE) 5 459F(1)5%, AR AR ke R, 5L

() it is the subject of an event described in section 459C(2)(b) or section 585 of the Corporations Act (or
it makes a statement from which another party to this agreement reasonably deduces it is so subject);
or
ZABA (AFNEY 5 459C(2)(b) 555 585 TR AN R (BHMH A, AN —H &
BAEWT SO PR AT 5 5 B

(9) it is otherwise unable to pay its debts when they fall due; or
BN EEFNAG%: 5L

(h) something having a substantially similar effect to (a) to (g) happens in connection with that person
under the law of any jurisdiction.

MRIGAE AT FEEHE X RER, 2 AR S () 2(9) T LB A BAE i A S0t .

Loss has the meaning given to that term in the Implementation Agreement.

PR BA S PRI T %8 1

Muga Project means the Company's flagship project, in its current state of development, targeting the
relatively shallow sylvinite beds in an area that covers about 46 square kilometres located in the Provinces of
Navarra and Aragén and settled in the mining concessions of Muga, Goyo and Fronterizo.

Muga 3 B 4540 T H 4 BT ARSI A S B H - H AR AL T 9V LR MRz 548 T AR L) 46 ~FJ7 24 BLEIAH
KGRIV ZE, AT Muga. Goyo Fl Fronterizo SR RV X P

Nominated Shares means the number of Shares to be issued to the Nominee or Nominees as specified in
the notice given by the Subscriber to the Company in accordance with clause 2.3.

18R AR IR IR I N AL RS 2.3 26 AR 45 0 /] BB N rid, S & N AAT HOBEAR B0

Nominee means a person which is the subject of a notice given by the Subscriber to the Company under
clause 2.3.

AR B AT A AR5 2.3 2% 17 23 m) R (Rd AP s B I

Notice of Meeting has the meaning given to the term "Notice of Meeting" under the Implementation Agreement.
SVCBRBA IR OB AT — 1] (55 3L

Other Investors has the meaning given to the term 'Other Investors' in the Implementation Agreement.

HoARBBEE A S P P IR T AR R B K S
Related Body Corporate has the meaning it has in the Corporations Act.

MRBEANBAEAA (AFRE) PrE L.

Equity subscription agreement Page 5
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Representative of a party includes an Affiliate, employee, agent, officer, director, auditor, adviser, partner,
associate, consultant, joint-venturer, contractor or sub- contractor of that party or of an Affiliate of that party.
— IR BREIEZ BB By A, R, SRR, EH. T BN, AN ARk,
B AR AL B R .

Securities has the meaning given to the term 'equity securities' in the ASX Listing Rules.

EZRHA ASX TR s AR IE SR "R 3 S

Share means a fully paid ordinary share in the capital of the Company.

Jeir 45 2 =) BEAS A ) S P T I

Share Subscription Form means the share subscription form to be completed by a Nominee to apply for

Nominated Shares in the form annexed to this agreement as Exhibit A.
AR AR AR UL AR NS L HE s 52 I IR B O A 5, Ok s s A BT AR M

Shareholder means a holder of any Share.
FREAR FRAT AT e 0 FO RSN

Subscription Amount means the amount equal to the Subscription Price multiplied by the total number of

Subscription Shares to be issued to the Subscriber on Completion.
NG E AR 2 T A AN 3T LA B RS ) R AT R B4 S P A3 R <0

Subscription Price means the price payable for each Subscription Share, being $0.50.
INEYr T8 BB AR IR A%, B 0.50 G .

Subscription Shares means the lower of the number of Shares calculated by:
AR 5 42 8 DT e 7 s B 0 s 0 v AR A1

(a) deducting the Capital Raising Amount from US$220 million and dividing the result by the Subscription
Price; and
¥ 2.2 {23 IO A B US4 B AT R LU s A

(b) dividing US$90 million by the Subscription Price,
#9000 73 3 TokR ELIA WM #%

unless otherwise notified by the Subscriber in writing to the Company no later than three Business Days prior
to the date of dispatch of the Notice of Meeting (as defined in the Implementation Agreement) in accordance
with the requirements of the Implementation Agreement, in which case the Subscription Shares should be the
number of Shares so notified, provided that such amount is:

R AR AT AN T 42 B St B A BE SR Rk s WOE A CGE X RSSO0 2 AT =A1LA/E A BB EIE R 547K
@R AT, XML, ER G Z@ s b ) o B, (H2, 28R

(c) no lower than the lower of (a) and (b) above; and

AHET B3 (a) F(b) T & R s M

(d) no higher than (b) above.
AT 30 (o) i i K

Subsidiary has the meaning given in the Corporations Act.

TFAREA (ARE) WMTHE L.

Sunset Date has the meaning given to the term "Sunset Date" under the Implementation Agreement.

H#% B HA S IR T H i H R 58 3

Transaction has the meaning given to the term "Transaction" under the Implementation Agreement.

A2 5 BA I B 752 5" K8

Warranties means the warranties, undertakings and representations set out in Schedule 1.
PRAEFR B 1 P ORIE S AR VEFNRIR .
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1.2

Interpretation

R

Unless the contrary intention appears, a reference in this agreement to (a) a document (including this
agreement) includes any variation or replacement of it; (b) a clause, annexure or schedule is a reference to a
clause in or annexure or schedule to this agreement; (c) a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations, amendments, re-enactments or replacements
of any of them; (d) law means common law, principles of equity, and laws made by parliament (and laws made
by parliament include state, territory and federal laws and regulations and other instruments under them, and
consolidations, amendments, re-enactments or replacements of any of them); (e) the singular includes the
plural and vice versa; (f) the word 'person’ includes an individual, a firm, a body corporate, a partnership, joint
venture, an unincorporated body or association or any Government Agency; (g) a particular person includes a
reference to the person's executors, administrators, successors, substitutes (including persons taking by
novation) and assigns; (h) a period of time dating from a given day or the day of an act or event, is to be
calculated exclusive of that day; (i) a day is to be interpreted as the period of time commencing at midnight
and ending 24 hours later; (j) a group of persons or things is a reference to any two or more of them jointly and
to each of them individually; (k) the words 'include’, 'including', 'for example' or 'such as' when introducing an
example, do not limit the meaning of the words to which the example relates to that example or examples of a
similar kind; (1) to time is a reference to South Australia, Australia time; (m) any thing (including any amount)
is a reference to the whole and each part of it; (n) Australian dollars, dollars, $, A$ or AUD is a reference to
the lawful currency of Australia; (o) United States dollars, USD or US$ is a reference to the lawful currency of
the United States of America; (p) a promise on the part of two or more persons binds them jointly and severally;
and (q) no provision of this agreement will be construed adversely to a party because that party was
responsible for the preparation of this agreement or that provision.

MrAE LA R EEL, BT SCRSRZT () 30 (BEARDBO AFFEHATAAEES S (b) 23K, MHFE
PR AR AR 25 3R B R BN 3R s (c) BSCiE . 26 i BB AR A 4R LI R AR FAt SC 45, DR
HAEM—T & BT EFHHEeEA: d) BEREEE. RN Hle rEd G hlE
PNEEEAE M 1 DO VR RURRAE X Sk Ak M s i oA S, DGR SR & 9F. BT, &
PHEEER (o) PHBFEEL, RZBAR: )"ABEMNA. AF. BEARE. Skl HEEAAL.
B NBRE S BUTAMBURHI: (9) FrE N ZARBERIT A, B8 AL RN BN (B
DATE &y RES BB BZib s (h) B3 O E3EAT A4 R A S TR e, NaEZOEN:
(i) — RPLFRRE NN BITIRE] 24 /NSRRI () —HANEBWA T FH AR PN EHAS LR ANEW,
I HRMfE R — NBW: (k) TEZSFIRT,  “EFE” o AT . “Blan” B SR IR IZR I
T2 PRI T ) 2 SR BRAEZ G BB R s (1) B[R]0 R Y R R KR 8] s (m) AR AT 4 CRLAEATATT 4400
TR HBR RN (n) Mot $. ASELAUD fR KM REE B M (o) 3270, USD B US$Ha3E 1%
SERRM: (p) PAEZE NRIRVEX BT RAIE R LR TT: VLI (q) A PSR 5% NS Rl — 7 S iR B A by
W Sk AR H A H T2 07 B

13 Next Business Day
T—NIEH
If an event must occur on a stipulated day which is not a Business Day then the stipulated day will be taken to
be the next Business Day.
WURSE— AW E R E O RAE, ZAARLIER, MhZMeE B BAA T —ALIEH.
1.4  Conversion Rate
L
(a) All payments under or in connection with this agreement shall be paid in USD.
AT B AWM G I BT AT sk I 4 R DA 26 T8 AT
(b) Where a calculation under, in connection with, or for the purposes of, this agreement involves one or
more amounts which are denominated in a currency other than USD, the calculation shall be
performed in USD using, for such non-USD currency amounts, the USD equivalent of them
determined by converting such other currency to USD on the basis of the average of the Bloomberg
BFIX mid-rate between the two currencies as published by Bloomberg at 4:00pm (New York, United
States time) on the Business Day immediately preceding the date of the calculation and in the event
the resulting conversion yields a number that extends beyond two decimal points, rounded up to the
nearest cent.
Equity subscription agreement Page 7
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1.5

21

22

23

BRI F o A BN A 2 F AT 03 505 % 1 9678 LS I B T e i — A
WA GH, MR AR KTE & B e 5 8 S WA ST L, fEW i Yon S (ST, Rk
S BB E TR 0TS TAEF TR 4:00 B CERZ1208 1) Bloomberg 237 07 4 I f-2 1
Bloomberg BFIX I I A, 44-0F 5 764 A S T G o BB sty SO R
HUSR PG, T E IO R 355 20

Headings
L7y

Headings (including those in brackets at the beginning of paragraphs) are for convenience only and do not
affect the interpretation of this agreement.

Pl CBAEBUE IS W IIRRED SO ES T, AN mA P AR .

Subscription

NG|

Issue of, and subscription for, Subscription Shares

FAT RN A

The Company agrees to issue, and the Subscriber agrees to subscribe for, the Subscription Shares and pay
the Company the Subscription Amount on the terms of this agreement.
2 ) [R) R AR AR IR 25 R AT OB > DA N T) SRR A B AL 25 A D DA J A7 9 1) 2 ) SCASHA T <6

Agreement to serve as application

WX T %

(a) This agreement serves as an application by the Subscriber for the issue of the Subscription Shares
on the Completion Date.

AT NZERAE A HN H AAT NGB () F 5

(b) By signing this agreement, the Subscriber consents to become a Shareholder of the Company and
agrees to be bound by the Constitution upon the issue of the Subscription Shares to it.

ZBA RN FRNGN RN A TR, IFFRAE R RAT N )5 2 R L3

Nomination of a Nominee

REPIEEN

(a) At least 15 Business Days before the despatch of the Notice of Meeting, the Subscriber may nominate
a Nominee by delivering to the Company a nomination form signed by the Subscriber and the
Nominee under which the Subscriber and the Nominee acknowledge and agree that:

W N FTFE S BOE R AL FT 2 DR AT+ (15 TAE R, @ m) 2 5 & 1E — i SN AN 96 T8 A2
BWfRERIEE —BPIREN, W ZfER, WA EAFIAIEFEE:

(i) all applicable references to the Subscriber in this agreement must be read and construed as

"the Subscriber or the Nominee";
A NN FIFTEMIRZ AL, DI vte “CANEANSHRE N ;

(i) the Subscriber and the Nominee are jointly and severally liable for the obligations of the
Subscriber under this agreement; and

I N B AR NAEA BT ) L5 AR B DT M

(iii) the nomination of the Nominee does not limit the Subscriber's obligations under this
agreement in any way.

XA EN IR, A SAEAETTT T BRI NAE AR 1) 55

(b) If the Subscriber nominates a Nominee under clause 2.3, all applicable references in this agreement
to the Subscriber must be read and construed as "the Subscriber or the Nominee".

Equity subscription agreement Page 8
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WA ARG5S 2.3 264808 —AHEREN, ABEhie & “NEN” BFTAEMRZAL, DA ks
g CNENBBHREN .

3. Conditions
A

31 Condition to issue of Subscription Shares

FAT N i 2% A

Completion must not occur until all of the following conditions (Conditions) are fulfilled (or waived in
accordance with clause 3.2):

FERIITA M CHRAE"D B (AR 3.2 26pfide) 2, ARAHE!:

Party entitled

: Party
Conditions e responsible
M Ep G E i
i TS
1.| All of the IA Conditions having been satisfied (or waived in Subscriber and | Subscriber and
accordance with the terms of the Implementation Agreement) and | the Company the Company
IA Completion occurring under the Implementation Agreement N AP NS/ N AP NS/
simultaneously with Completion under this agreement.
B S SO 38 S (Bl AR SEi b L A R i 5D
FH., SERE S BIEA PR B2 H0 AR 1 [ I AR St sk
k.
2. | Either: Subscriber and | Company
LR AR ] — S AF: the Company | A #]
NGNS
a) the Subscriber has received a written notice under FATA by,
or on behalf of, the Treasurer of the Commonwealth of
Australia stating that the Commonwealth Government does
not object to the issue of the Subscription Shares to it; or
I N MR S IR R I B K B AR R AR FATA K
(R e A, 7S I BUR AN SO ) LR AT N A s 5.
b)  the Treasurer of the Commonwealth of Australia becomes
precluded from making an order in relation to the issue of the
Subscription Shares to the Subscriber as contemplated by
this agreement under FATA, or
RRH I A BEB A B B EARYE FATA A RS0 1)
W NRAT NG A IR S B R A A 2 B
c) if aninterim order is made under FATA in respect of the
issue of the Subscription Shares to the Subscriber as
contemplated by this agreement, the subsequent period for
making a final order prohibiting the transactions
contemplated by this agreement elapses without a final order
being made.
WAARYE FATA ?ﬂﬂiw BB AN R AT N F) <
EEZ‘ET i iy 2, AEE, 5 RATEE IR A H L 55 i
A IR BAR O i, ERRAHAEML .
3.2 Waiver of conditions
EAL R s
Equity subscription agreement Page 9
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(@)

(b)

(c)

The Subscriber acknowledges that it is aware of the IA Conditions set out in Schedule 3 of the
Implementation Agreement and that these conditions may be waived by only the party or parties to
the Implementation Agreement entitled to the benefit thereof under the Implementation Agreement.
WIABRIA: FRBESCE IR 3 th Pk S il a6, IR HL, X826 I e B AR o S P S
BUMAZ S S A 52 2 R St P M R 440 — 7 B T 4o

Each party must promptly advise the other of the satisfaction of a Condition or if it becomes aware
that a Condition has become incapable of being satisfied.

UUSRAR A 25 A O 2 B ROREME T 26 AF CICiE A2, R J7 AL R X7

The Conditions referred to in clause 3.1 are not capable of waiver by any party under this agreement.

5 3.1 KR LA AMT AR D BUE AT — T S

33 Obligation to satisfy Conditions
5 R 2R 55

The parties agree that the provisions of clause 3.3 of the Implementation Agreement shall apply mutatis

mutandis to the parties, as if:
W E R, SEMERMMCER 3.3 25 MR E B L IEGE T 007, anfE:

(@)

(b)

(c)

such provisions were incorporated into this agreement;

G RENAA W

references to YK and Highfield (each as defined in the Implementation Agreement) were references
to the Subscriber and the Company, respectively; and

ST M FEH B GE X WIBO . 2 RHRNE AR AR &

references to 'Regulatory Approvals' (as defined in the Implementation Agreement) is inclusive of the
Condition in item 2 of clause 3.1, where applicable in the context.

& “UEHEAE” GE SO0 - ERYE LR SCEM MBI T, B 3.1 5 2 TR i t.

34 Result of non-satisfaction of Conditions

AR FMHIGER

(@)

(b)

If any of the Conditions are not satisfied or waived in accordance with clause 3.2 on or before the
Sunset Date, the Subscriber or the Company may at any time after the Sunset Date, and before
satisfaction or waiver of those Conditions, terminate this agreement by written notice to the other.
URSRARAT SR AR AE H ¥ H 8% H 22 BR A3 2 2 R IRIE 5SS 3.2 (i, INWABAFTERHEHZ
Ja~ AZEE AT B 2 BRRS Se W AEARTING (8], S i 5y — T A R S THIE A A B

If any of the Conditions become incapable of being satisfied before the Sunset Date, in the reasonable
opinion of the Subscriber or the Company, then from that date either party may terminate this
agreement by written notice to the other party (provided that the terminating party is not in breach of
a material obligation under this agreement).

WA N B 7] A BN AR 6 TOVEAE H vk AT/ 202, WAZH RS, AR — 5y mridad 7 53
— 7 R AT HE A A AP (RT3 R 105 B 3 RA I E R 55D .

3.5 Effect of termination

)=

If this agreement is terminated under clause 3.3 (then, in addition to any other rights, powers or remedies
provided by law), each party:
WA VARG SE 3.3 221k, WIBRIEEAE AR AT HARABUR) . AU B ANEE TS, & —

(a)

is released from its obligations under this agreement other than in relation to clause 8 and clause 9;
and

B RERRIAEA IR R (K 3055, H555 8 M%H 9 2647 KRAUBRAL; LK
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(b) retains the rights it has against any other party in connection with any breach or Claim that has arisen
before termination.

5 PR B LS A A et T A 2% LB i A 2R R 240 R I I A R

4. Completion
L= =4
AZE]
41 Time and place of Completion
AT F B [F) A3
Completion will take place on the Completion Date at the Sydney office of MinterEllison or at such other time
and place agreed by the parties in writing.
AZEI T2z E) FHALE MinterEllison 8 J& 735 AUy 45 T8I [R) 555 1R A I () A AT
4.2 Use of proceeds
o2k 4
The Company acknowledges that the net proceeds from Completion must be used for funding of the Muga
Project Phase 1 capital expenditures as approved by the board of directors of the Company and general
working capital purposes of the Company.
NEIN, SRRSO LA T 2 4wl R AHER) Muga BTH 1 B4 S AN A B — o sl
43 Subscriber's obligations at Completion
W NFEZZ B B L%
At Completion, the Subscriber must:
TEACEINT, A A
(a) if it has nominated one or more Nominees under clause 2.3, procure that each such Nominee provides
to the Company a duly executed Share Subscription Form (pursuant to which the Nominee agrees,
among other things, to subscribe for its Nominated Shares);
HOMRIERE 2.3 K - 2EZLEHEEN, WAIREE %S e AW o m st EXSE
B NEE (i, e ANRE EHARRETSN NGHLEE R
(b) subscribe for that number of the Subscription Shares which are to be issued to it as contemplated by
the terms of this agreement, less any Subscription Shares for which it has nominated that its
Nominee(s) will subscribe for under clause 2.3; and
WA TR AR 0 B S% AU ) H R AT A A I 3 B, a5 ORI 58 2.3 248 i HAlde & A
(EREPNIA)IEH
(c) pay or procure the payment of the Subscription Amount in immediately available funds to the account
nominated by the Company to the Subscriber at least two Business Days prior to the Completion Date.
W ZBCASE BT A B8 42 160 24 ) ) DA D N E HOUIK P (FEAZ ) H T 2= DA TAR H AR D ST s (i
SN
44 The Company's obligations at Completion
AFFERHIN ) XS5
At Completion, the Company will:
FEAZ RIS«
(a) if the Subscriber has nominated one or more Nominees under clause 2.3 and subject to receipt of a
duly executed Share Subscription Form from each such Nominee, issue to each such Nominee its
Nominated Shares;
Equity subscription agreement Page 11
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IR N RIS 2.3 FK4RE ~AEZ APEREN, R IZ55 45 8 A Ab e 1k 20328 1 ket
IWERATRTIR T, A AR AR — %8s N RAT HoAd e e s

(b) issue to the Subscriber that number of Subscription Shares which are to be issued to it as
contemplated by the terms of this agreement less any Subscription Shares for which it has nominated
that a Nominee will subscribe for under clause 2.3; and
DN )R TN N RAT AR A D BRI A A AT BB B0, kR HIARIE S 2.3 26400 i Hopldi
ENNEAEFT NGy K

(c) register the Subscriber or the Nominee (as the case may be) as the holder of the Subscription Shares
or Nominated Shares (as applicable) in its register of members.

AR AE IR AR A M PR A N B i e N (RIS OL N 2 ) BAC A BRI (i D [

RN
4.5 The Company's obligations immediately following Completion
AT 5 B X5
Immediately following the Completion Date, the Company must:
BRSO MZ )G, ARDAL
(a) deliver to the Subscriber a holding statement for the Subscription Shares to be issued to it under this
agreement;
] A N SE AR 3 A Bl 50K 17 FL A AT BT A B 556 75 1 5
(b) deliver to each Nominee a holding statement for the Nominated Shares to be issued to it under this
agreement; and
1) — Bl AR e N ASATARYE A W SO 1) LR AT i IRt FOFREE A s I
(c) provide ASX with:
1] ASX:
(i) a notice in relation to the Subscription Shares in accordance with section 708A(5)(e) of the
Corporations Act which complies with section 708A(6) of the Corporations Act, or if it is unable
to provide such a notice, lodge a disclosure document with ASIC and ASX pursuant to section
708A(11)(b)(i) of the Corporations Act; and
WG CAFRE) 5 708A5) (@) MUNEBL i K AT & (AT 5 T08A(6) A HLE Hil s, 4n
BT HZEEM, WRYE (AFE) 2 708A(11)(b)(I)4% M1 ASIC K ASX $48 k7% S0
»
(i) an Appendix 2A in accordance with all applicable laws in respect of the Subscription Shares.
MR BT 3 A R A T TR 0 2 58 B % 2A
4.6 Simultaneous actions at Completion
REI IR T3
In respect of Completion (i) the obligations of the parties under this agreement are interdependent and (ii) all
actions required to be performed will be taken to have occurred simultaneously on the Completion Date.
KT AZH, () AR XU XS5 BARAE N, FEL(i1) BT 75 ZR BT 3R b N 7E 28 31 H A R &
4.
4.7 Acknowledgements
171N
The Subscriber acknowledges and agrees that:
NNV
(a) subject to clause 4.5(c), no disclosure document of any kind will be lodged by the Company in
connection with the offer or issue of the Subscription Shares;
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FREE 4.5(c)2 T R e 2 Ak, oy R AN S B A7 0 e B BRAT B A AR AR AR 48 e A

(b) this agreement does not constitute financial product advice and that the Company has not had regard
to the Subscriber's particular objectives, financial situation and needs;

AT ™ i, B mIRFE SV AR E H bR W 55 AR DUAT 3K 5

(c) holding Securities involves a degree of risk and that the Subscription Shares are, therefore, a
speculative investment;

FAAUESR SRR RE AR, PRI T B Js T BEL R #5585

(d) it has made and relied upon its own due diligence assessment of an investment in Shares;

FOx ety 55t T A CRURIPUR A IERY,  JF A IRE

(e) it has not relied on any forecasts, projections, opinions of future performance or other predicative
statements relating to the Company; and
HEAHOBAEATHI ., Tl XARRAWSTIFVESS A B R AR T A B Je

() it has not relied upon any representation made by the Company or any of its Representatives, except
the Warranties and the IA Warranties.
HBA WA 7 AR T E R RE, B PRIEAN SR B S PRAE R b

5. Warranties
TRAIE
5.1 Accuracy
HER
(a) The Company represents and warrants to the Subscriber that each Warranty is correct and not
misleading in any material respect on the date of this agreement and on the Completion Date as if
made on and as of each of those dates.
) AT NBRIR FEORUE, FEA B BT AN ZZ ) F, AR UORUEAE A ) 25 R 77 T 2 IE A B oG i
fE AR R HIE 4.
(b) The Subscriber holds the benefit of each Warranty on its own behalf and on trust for each of its
Nominees to the extent that each such Nominee has been nominated to subscribe for Subscription
Shares under clause 2.3 and provided that each such Nominee has delivered to the Company a duly
executed Share Subscription Form.
WAL B &I R R NMEIERF A BURER R 2, TR E 2SI E NCRIES
2.3 IR E NNy, HA 2R B B A 8 S A IEAREE R AT AT 2 .
52 Separate Warranties
B ORAIE
Each Warranty is to be treated as a separate representation and warranty. The interpretation of any statement
made may not be restricted by reference to or inference from any other statement.
BEITORALE SRR A B ) BRI AT CRAIE o o AEART 75 B 6 A AN 81 5 AR A G At 75 B s M A S HE DT 17 32 81 PR
53 No extinguishment
NRRL
The Warranties are not extinguished or affected by any investigation made by, or on behalf of, the Subscriber
into the affairs of the Company or by any other event or matter unless:
PRAEAS AN N B A %0 2 7] 25 2% AT IROAT AR VR A BT AR At A4 B T SR B2 s, Bk
(a) the Subscriber has given a specific written waiver or release;
W EAAS 11 T 2 WA 2 R TBE B B DT AT 5
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(b) in relation to the Warranties set out in clause 3 of Schedule 1 only, the Claim relates to a matter which
was fully disclosed to the Subscriber before the date of this agreement; or

CBUBEREE 1 58 3 2R BT M BRALE TN 5 ) IR S AE AL I Z B A A 78 20 B R ) S 000

(c) the Claim relates to a thing done or not done after the date of this agreement at the request or with
the approval of the Subscriber.

BRI S AEA B H 922 i 2 N PR 2SR B2 AN N P il AR i ) 245

54 Warranty cap
fRiE_BRR
The Company's total liability for loss or damage of any kind however caused, in contract, tort (including
negligence), under any statute or otherwise arising from or relating to any and all Claims arising from or relating
in any way to a Claim by the Subscriber for a breach of Warranty is limited to the amount paid by the Subscriber
for the Subscription Shares which have been issued to it under this agreement.
Xof TN N B i3 S5 ARAIE T £ ) 1 R 51 AR Bl DM Ay 07 205 AR SR IR AT R T A R I T S B S A SR 26
BRI E CLRRUMER, LikRET &R, B (BFER) |« EEEBHAKEE , A&
A BT DA AR 58 A W80 1) AT AR T S BT S R < B PR
5.5 Time limit on Claims
R R
The Subscriber may not make any Claim for breach of Warranty unless full details of the Claim have been
notified to the Company within 18 months from the Completion Date. A Claim is not enforceable against the
Company and is taken to have been withdrawn unless any legal proceedings in connection with the Claim are
commenced within six months after written notice of the Claim is served on the Company.
WG AR S ORUE SR AT RIS, BRAEAEZZHI DI 18 MH WK RIGW &R EM AT .. RIEERL
ANRERIEN BEEAG 6 MH WEZREE B SMEMERIET, BWZRBEA A A T, FaRE
D{Ep
5.6 No double claims
ENESE
(a) The Company is not liable under a Claim for any Loss that Subscriber recovers, or is compensated
for, under the Implementation Agreement.
T ZR I DA AR St bl DS 3] 545 B IS B2 AR AT 412k, A R A K BT
(b) This clause 5.6 does not prevent the Subscriber from making and commencing a Claim under the
Implementation Agreement. However, if for any reason more than one amount is paid in respect of
the same Loss, the Subscriber must procure that the additional amount is immediately repaid to the
Company so as to give full effect to clause 5.6(a).
AL 5.6 FIFABH LA NARYE SEhE PSR EAT FIER SR I . (HA2, IR TAEMRE, #hF— ks
T ZEEH, NN DI ORSLED  A B 2R 2 AF 8, DMIEES 5.6(a) 3% R0 A &K
6. Subscriber warranties
G NARAE
The Subscriber represents and warrants to the Company that each of the following statements is correct and
not misleading in any material respect on the date of this agreement and will be correct and not misleading in
any material respect as at the date of the Completion Date as if made on each of those dates:
WG AT 23 B BRIR HORAUE, BT 2350 W AEAS il 3326 A o) B R T ) IE A oG vR ek, 7RSS HI 0 R AR A
BT IEH BR300 R Bl & HHIE L.
(a) it is duly incorporated, in good standing (where applicable), and validly existing under the laws of its
jurisdiction of incorporation;
HARENEMROSL, FERG GG JFHR I HE L =8 5 X S 4
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(b)

()

(d)

(e)

(f)

(9)

(h)

@)

it has the power to enter into and perform this agreement and it has taken all necessary corporate
actions and obtained or effected all required authorisations to enable it to enter into, deliver, exercise
its rights and perform its obligations under this agreement and the transactions contemplated by this
agreement;

HAMDZAT BT AN, ORIV BB AFATS), JREGEL VBN, HGE
AT ST AN BENHATINZE 5« AT AE AW A% 53 5 TR BRI JE AT HAE A Bl
FAZEESL Gy T I L5

this agreement constitutes valid and binding obligations upon it enforceable in accordance with its
terms by appropriate legal remedy;

AWK B FAT R BAT LA 00 355, TR L A% e e 3 4 9 A D R it 5 i A T

this agreement and Completion do not conflict with or result in a breach of any obligation (including
any statutory, contractual or fiduciary obligation) or constitute or result in any default under any
provision of its constitution or any material provision of any agreement, deed, writ, order, injunction,
judgment, law (including, without limitation, the Corporations Act, the FATA and the Competition and
Consumer Act 2010 (Cth)), rule or regulation to which it is a party or is subject or by which it is bound;
AP ATFNA LG B FR AT 8 BOHAE y — T B2 Z AR PR il . 3Ry, IR, dndy 254
Flge, B CAFEARRT (A | FNM%H@MOEE%ﬁﬁ%%$»(&ﬁﬂﬂﬁﬁ))\
TR B A R A AT B E o, AN R BOE SOZ A E BT AR L% (AR E X 55
FEAFFENSS) , WA E S B Z S E DT H 4

it is not Insolvent;

FOBA R AR S

subject to clause 4.5(c), the offer and issue of Subscription Shares does not require a disclosure
document of any kind to be lodged by the Company with a Government Agency and that the
Subscriber is a person to whom an offer and issue of Securities can be made without disclosure in
accordance with the laws of the jurisdiction of which the Subscriber is incorporated,;

ZIRTH 4.5(c)%, IR R B IR AT AN T 28 B 1) BURFH LG SR ASAT AT SR B R B S A, HLARYE
WIS BRI w28 i X ARV, I 7 B BV AT e DA AR R AR ATIE S 5

it is not a related party or associate of the Company or the Other Investors for the purposes of the
Corporations Act or the ASX Listing Rules;
M CARREY BASX BRI &, AR A A s Ab B B O TT R RN

it is not acquiring any Subscription Shares for or on account of one or more other persons; and

HARE N EREE — 44 8 4 HAb N W SEAR AT AL A s 2

the Subscription Shares will be subscribed for by the Subscriber with funds that are from legitimate
sources in connection with regular business activities, do not constitute the proceeds of crime as
contemplated by the Proceeds of Crime Act 1987 or 2002 (Cth) (and equivalent legislation in any
other relevant jurisdiction) and would not constitute a breach of the Anti-Money Laundering and
Counter-Terrorism Financing Act 2006 (Cth) (and equivalent legislation in any other relevant
jurisdiction), and the Subscriber is (and will be) in compliance with the requirements of any equivalent
laws or relevant obligations under anti-money laundering and counter-terrorism financing laws and
regulations in the jurisdictions in which it is incorporated or carries on business to the extent that those
laws and regulations apply to its subscription for the Subscription Shares.
AT A (5% 8ok F 5 1R H RVIE 3l A R Aok, AR (1987 48k 2002 FJU TR
w0 GRRFNEEH)  CRAEfT HARAE R mEE 4 XM F 5505 ik L aepn s, A& E R
(2006 4F &Pk R BRI GRKFIEE) (AT HAB AL R B X Rk, Hik
T NSy GFRRESF ) A ML T b 55 i 8 5928 4% X AT fr] [R] 53R A B S e B be J Ry R 98 ik
NI A DG U5 IR (R BN S EHUE T A A i )
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71

7.2

Announcements
N

Public announcements
At

Except for any public announcement concerning the transactions referred to in this agreement already made
by the Company before the date of this agreement but subject to clause 7.2, neither party may, before or after
Completion, make or send a public announcement or communication concerning the transactions referred to
in this agreement unless it has first provided the other party with a draft of the announcement or communication
and obtained the written consent of the other party, which consent is not to be unreasonably withheld or
delayed.

B oy FIAEA S AT SRUA TR AL 5 AT A S 4 (EZBRTEE 7.2 26H0R0E) , EACH|IZaTEiz
J&» ARAT—J7 YA RAT BURA A AR S 5 4 w5 BB, BRARZ DT B E Sl 5 — T Rt A o5 slm iR
MR 5 — T MR R R MR s IR R HZ S R 2D .

Public announcements required by law

BRI NS

Clause 7.1 does not apply to a public announcement, communication or circular required by law or a regulation
of a stock exchange, if the party required to make or send it has:

B 7. FAEH RSN 5 T AT ER AL . @REEE R, FAREERERBRIEZAS . @il
HE R — 7

(a) to the extent practicable, provided the other party with sufficient notice to enable it to seek a protective
order or other remedy; and
TERATIIE DL, R 8RRT I 59— 7 R B, (F IR TSR AR I & SO MRS &

(b) provided all assistance and co-operation that the other party considers necessary (acting reasonably)
to prevent or minimise that disclosure.

RS —J7 (EEATI) YOABER—TIMES &1, CLB7 k3 EE s B b e A2 .

Costs and duty
T R ANEL o

(a) Each party agrees to pay its own legal and other costs and expenses in connection with the negotiation,

preparation, execution and completion of this agreement.
BT FAEA B S SAMURIRA HER . ZF 5T RCH SRR AR 2 R 3

(b) The Subscriber agrees to pay all duty (including associated fines and penalties) chargeable, payable
or assessed in relation to this agreement and the issue of Subscription Shares to the Subscriber.
W R RS 5 AR F A N R AT NI AT K R BT AT S S it s i 2 (o4 A SR 1Y
figmiie .

Confidentiality
TR

(a) All Confidential Information exchanged between the parties under this agreement or during the
negotiations preceding this agreement (other than Excluded Information) is confidential and may not
be disclosed to any person except:

K7 AR A P BAE A P B BT B AR S e T AL B (B . (BRAMB RERAN) BmHLE, A5
FEFT AR, HLURIGHLRRSb

(i) employees, legal advisers, auditors and other consultants of the party or its Related Bodies
Corporate requiring the information for the purposes of this agreement;
A B EAE B — 7B AR ISR N BT R GA VRARIBUR L B T U AR A i)
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(ii) with the consent of the party who supplied the information;
25 BRI R

(iii) if a party or its Related Bodies Corporate is required to do so by law, a stock exchange or
any regulatory authority; or

IR L UESFAC S I A A LA R — 5 AR IR N R s Bk

(iv) if a party is required to do so in connection with legal proceedings relating to this agreement.

R T AE S A AT R MTE AL 7 2RI

(b) A party must not use any Confidential Information (other than Excluded Information), except for the
purpose of performing its obligations under this agreement or as otherwise required by operation of
law.

T IIAHEREMTHLE SR (BRIMERERSN  BRARZN T AT AT SO 19 3055 SR 5 BE -

(c) This clause 9 will survive termination of this agreement.

AE Q SRAEAR I ES L QBT 2K

10. GST
e i SR S5 A
Unless otherwise specified, all amounts payable under or in connection with this agreement (including any
amount payable by way of warranty claim, reimbursement or otherwise and any non-monetary consideration)
have been and will be calculated exclusive of GST. The Subscriber must pay to the Company all GST that the
Company is liable to pay (directly or indirectly) in relation to any supply under or in connection with this
agreement.
BRAESAIE, SMAP TN 5 AP R A RAT 80 (R BRI . A2 s Al 7 3OS I
AR L AR AR LR X ) FETH SN YA B 4G 1 5 A IR SS R o AT AL A1) 24 B SEAT 28 B A B 00T T Bl
AUV RN A DT (RS SN T i i S IR &5 8t
11.  Notices and other communications
1 R0F Fo At T8 A
11.1 Form - all communications
®X - rEEE
Unless expressly stated otherwise in this agreement, all notices, certificates, consents, approvals, waivers and
other communications in connection with this agreement must be:
BRAEA WM A IRE, SIS A BCE R IE A IE]. R . FERCRRIEE A0
(a) in writing;
KM A
(b) in English or accompanied by a certified translation into English;
eSS T N R e
(c) signed by the sender (if an individual) or an authorised officer of the sender; and
RN (A ND BORAE NN A% &
(d) marked for the attention of the person identified in the Details or, if the recipient has notified otherwise,
then marked for attention in the way last notified.
PREVEANE B R RN, W SR EROT A @A, W ARVE s @ AR N
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11.2

Delivery
At

Communications must be:
ﬁ%ﬂz@‘i

(a) left at the address set out or referred to in the Details; or

BT PRNE B o s K bk B

(b) sent by prepaid ordinary post (airmail if appropriate) to the address set out or referred to in the Details;
or

PATRUAS WS 538 8 e (o A, e s i) Ak VR B rh 47 Hh B K gt s B

(c) sent by email to the email address set out or referred to in the Details; or
JE I LB K F VEAEAE B B ER A A s B

(d) given in any other way permitted by law.

CLVAHE SO VR AR Heth K3

However, if the intended recipient has notified a changed address or email address, then communications
must be to that address or email address.
{ES2, AR IHIE T O30 40 B SOt bk 5 A S il US4 6 AR AT 2 M il B R T R A st

11.3  When effective
T A2
Communications take effect from the time they are received or taken to be received under clause 11.4
(whichever happens first) unless a later time is specified.
S BRI SURYE 28 1.4 SFAIEI 2 (RIS RAF ) ARG BRAEREE TR IKIN 18] .
11.4 When taken to be received
T ALRUCE]
Communications are taken to be received (i) if sent by post, five days after posting (or twelve days after posting
if sent from one country to another) or (i) if sent by email, on the day when it is transmitted.
HAR() & T VRS, WESFHETR CGEN—EZFES —E, NWEFLEHZR) P8KE, B ) %=
PAHL T HBA A%, PR 3% 2 HAA R
11.5 Receipt outside business hours
JEE NV R E)
Despite clauses 11.3 and 11.4, if communications are received or taken to be received under clause 11.4 after
5.00pm in the place of receipt or on a non-Business Day, they are taken to be received at 9.00am on the next
Business Day and take effect from that time unless a later time is specified.
REFHE 1.3 M 1.4 60008, I ASEEER A T 5:00 2 GErEdE T/ DR BISURYE S 11.4 K00
B, WARE T —ANTAEA B 9:00 Y B, FHMZBTERAER, Brdef e 7 B0 e E .
12. Miscellaneous
HoAthHi €
(a) A party may exercise a right or remedy or give or refuse its consent in any way it considers appropriate
(including by imposing conditions), unless this agreement expressly states otherwise. If a party does
not exercise a right or remedy fully or at a given time, the party may still exercise it later.
FRAEAR VM S A W E, B0 —J5 AT U&7 30 CRAEIEIN 2% 1) A7 AU 2 #et
B TEIEAF R . IR 7RI AT RN B, BORTERS & N B A7 AR Bkt , 1277 LAE )
AATAE
(b) Any provision of this agreement which is prohibited or unenforceable in any jurisdiction will be
ineffective as to that jurisdiction to the extent of the prohibition or unenforceability. That will not
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invalidate the remaining provisions of this agreement nor affect the validity or enforceability of that
provision in any other jurisdiction.

AR AEART 2% 3 UNTE AT i WA X A I BOE AT, RS 1B BROGVEBAT HYE 6 1% R VR
X TR ZIALSFBAMBIHRFARTR, WAL TNZ A AT T H A 7928 5 X B A Rk sy
PATHE

(c) A party may not assign this agreement without the prior written consent of the other party.
REH T HEBHAZ, — AR

(d) A party is not liable for loss caused by the exercise or attempted exercise of, failure to exercise, or
delay in exercising a right or remedy under this agreement.
— I AT B FAT (8 . R BEAT A B SR AT A T AR ASM e 5 1 3 BSG FA 4 R AN AR H B4

(e) By giving its approval or consent, a party does not make or give any warranty or representation as to
any circumstance relating to the subject matter of the consent or approval.
— IR THAEER R RN, AN 5 R Rt v S T 0 (AR AT S S L B AT A PR UE B IA

() The parties' rights and remedies under this agreement may be exercised even if it involves a conflict
of duty or a party has a personal interest in their exercise.
RIS FEAT A R BRI ARG e SR B b R — 5 AN ARz, X7 ar 474

(9) The rights and remedies provided in this agreement are in addition to other rights and remedies given
by law independently of this agreement.
A BRI E AU R 5 3 T T A B U - ) A BRI AN Ress 2 A

(h) Rights given to the parties under this agreement and the parties' liabilities under it are not affected by
anything which might otherwise affect them by law.
AWMU T XI5 FIAUR LA RT3 A5 AR W30 B 53 A AN 32 A AT 7 JH At 77 T A0 v mT BB 1 XU FR) 4 14 5
Wil o

(i) A provision of this agreement or a right created under it, may not be waived or varied except in writing,
signed by the party or parties to be bound.
SRR —TT e Z T7 3 F AW SO, 7] T B SO SRR AT 2% R SRR AR A5 1807 A AR o

() The warranties and undertakings in this agreement do not merge and are not extinguished on
Completion and will survive after Completion.
AW B PRAE R AR U AN R A BT A JE AR K, IFAEAS B R 4R R

(k) Each party agrees, at its own expense, to do anything the other party asks as may be necessary or
desirable to give full effect to the provisions of this agreement and the transactions contemplated by
it.
B J7 R B S ) — T SR BT b U G, BLFR 20 SEAS WL IR R A WS P PR 52
T o

U] Time is of the essence of this agreement.
IR B R AR R B R

(m) This agreement and the Implementation Agreement constitute the entire agreement of the parties
about its subject matter and supersede all previous agreements, understandings and negotiations on
that subject matter.
AR IR SOM S B SO FX 75 50 e A T ) 52 B A, R B 50 T2 3 S A I B i 3
fE AR o

(n) No rule of construction applies to the disadvantage of a party because that party was responsible for
the preparation of, or seeks to rely on, this agreement or any part of it.
AT AR U Py P AN 2 PR D — 75 0 5 i) 3 SRR A W3-80 HEA ] 30 T % 4205 AN A o

(o) The parties acknowledge they have obtained, or have had the opportunity to obtain, independent legal
advice in relation to this agreement (including in relation to their rights and obligations under this
agreement).
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(P)

KI5 AN ER1G BA N IR 5 A P U RIS R I (B 5 A SO E BRI A LS5 <
FEHEILD

The Subscriber acknowledges and agrees that any translation of this agreement into a language other
than English is for convenience only. In the event of inconsistency between the English language
terms and any translation of this agreement, the English language terms prevail.

WG NANTF R, R A BRI P T LA TS 5 OO T8 . I R T HISE SRR AR RS2
) A — 2, T PLSESC O HE

13. Governing law and arbitration

T R A

131 Governing law

ERHER

(@)

This agreement is governed by the law in force in New South Wales, Australia.
AT S o R M BT R E

(b) Any dispute arising out of or in connection with this agreement, including any question regarding its
existence, validity or termination, shall be referred to and finally resolved by arbitration administered
by the Singapore International Arbitration Centre (SIAC) in accordance with the Arbitration Rules of
the Singapore International Arbitration Centre (SIAC Rules) for the time being in force, which rules
are deemed to be incorporated by reference in this clause:

PRIA L CEFER TA AL BB R ED SR I8 2 A R TN IR A4

BN E bR Ap L (SIAC)  ARYEIUAT A BT HINIE I B B (SIAC BN - (%5

FRNAE 8 I IR I NALE D A i 2 A k-

(i) The seat of arbitration shall be Singapore and the language of arbitration shall be English;
e RIETINIE, A EE F T

(ii) The number of arbitrators shall be three (3), one of whom shall be nominated by the
claimant(s), one by the respondent(s) and the third of whom, who shall act as Chairman of
the Tribunal, shall be nominated by the two party nominated arbitrators, provided that if the
third arbitrator has not been nominated within twenty (20) Business Days of the nomination
of the second party nominated arbitrator, such third arbitrator shall be appointed by the
President of the SIAC in accordance with the SIAC Rules;
R ANBRIN= (3) &, Hh—LdiiEARE, —ZHPRIEARSE, B=aHEME
JEE W R B3N 0T 3R 44 A i 344, (ER, ISR ES = AP BORAE SR 5 S 44 o
AR E =+ (200 NIAEHARES, W SIAC % fR4E SIAC HUNAE iz s =44
e 4 5

(iii) The language to be used in the arbitral proceedings shall be English only;
Fr AR e b A A B R ST

(iv) By agreeing to arbitration, the parties do not intend to deprive any court of competent
jurisdiction of its ability to issue any form of provisional remedy, including a preliminary
injunction or attachment in aid of the arbitration, or order any interim or conservatory measure;
KT 1) 78 A 3 5 T 7 3 S AT A B A A ) 2 e 3k AT AR T 2P i e sRse R e g i i B
PRI AR BT, s 2 SR T I PR 25 O 4 it

(v) A request for such provisional remedy or interim or conservatory measure by a party to a
court shall not be deemed a waiver of this agreement to arbitrate; and
— 7 25 N[V B 1255 i I R0 sl i s OR A FE AN LA TR AR P 20 s [

(vi) The arbitral award rendered by the tribunal shall be final and binding on the parties.
A BEAE A R AR, MXUTHE LR
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13.2

14.

15.

Agent for service of process

PFIASCHIAEAREA

The Subscriber appoints Dr. Zhang Lei of Suite 701, 31 Market Street, Sydney NSW 2000, Australia (Agent)
as its agent to receive service of process for any proceedings arising out of or in connection with the subject
matter of this agreement. The Subscriber undertakes to maintain this appointment until the earlier of the
Completion Date and the Sunset Date, and agrees that any such process served on the Agent is taken to be
served on the Subscriber.

N N8 E il 67 T Suite 701, 31 Market Street, Sydney NSW 2000, Australia (5kZ: 18+ ((RELA) HHAL
BN, B PRA B 3 R I = AR B 2 A S AR YR ARE P I SR . N N AR 4ERF 2T, BEEZHIH
WAMHEH (DEBFERE , IR EEMERAE A RERIE T SRS A A .

Counterparts and execution

X R SCA N2 28

This agreement may be executed in at least four counterpart or copies (with each party holding at least two
copies each), with signatures appearing on different counterparts or copies, and this has the same effect as if
the signatures on the counterparts or copies were on a single copy of this agreement. Without limiting the
foregoing, if any of the signatures on behalf of one party are on different counterpart or copies of this agreement,
this shall be taken to be, and have the same effect as, signatures on the same counterpart and on a single
copy of this agreement. A party who has executed a counterpart of this agreement may exchange it with
another party by emailing a pdf (portable document format) copy of the executed counterpart to that other
party. Subject to compliance with applicable law, this agreement may be executed electronically and an
executed electronic copy of the same will serve as a legally binding contract with the same force and effect as
the original.

AT 58 D PG RESCAR BRI A (g —J7 DRI, AEAFERON ROCA SR A B8, HX0%%
A FAEA P — B A B2 7. FEANBRBIRTIARUE BIRTHE R, SRR —J7 AL (87 Hh I A T AN
[0 W SCAS B A b, DU A AE A SR — X R SCA R A — A Bl A B22 7, SRS Z RAEMFERC. B8
R CRE L SCAR ) — 5 8 ISR 1) 57— O ik DR B RSO pdf (EHE SO0 BlA, 55 —07
THAZEEBAR . AR E RO T, AT LR 77 88, @B K T RIACRE N R A RRLA R
JERE, SIEARBA RSN

Language

\Eé
=l

This agreement is written in both English and Chinese language. In the event of any inconsistency between
the two language versions, the English version shall prevail.
AP ATESCRI R SO o 1 PR 25 WA 2 AR AR TR — B, 87 DAESORA e«
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Schedule 1 — Warranties

FEA 1 - PRAIE

1. Incorporation and power

AL S5

(a)

(b)

The Company is duly incorporated and validly exists under the provisions of the Corporations Act.

NI CATNED) FIRLE IE QM AL A R 4k

The Company has the power to own its assets and to carry on its business as it is now being
conducted.

ON ARG BBt 3 4% H AT 7 sOT R HAL 55 .

Power and authority

B AR PR

(a)

(b)

(c)

The Company has the power and authority to enter into and perform its obligations under this
agreement (subject to satisfaction of the Conditions) and it has taken all necessary corporate actions
and obtained or effected all required authorisations (subject to satisfaction of the Conditions) to enable
it to enter into, deliver, exercise its rights and perform its obligations under this agreement and the
transactions contemplated by this agreement.

A FHRAE TR R ARG B AT HAEA IR 1 55 (EFRME RS MIEN T , R
W1 B W AT ) I FSRAG T 52— VI B HRAL. (AESR PR B R RO 1D 5 fELRERE AT

AT A A BIEAT A Sy« AT AR Y R AZ S 5 BT BUR)F JBAT AR A s S 1% 55
G IR X5 .

Subject to satisfaction of the Conditions, this agreement constitutes legal, valid and binding obligations
upon the Company enforceable in accordance with its terms by appropriate legal remedy.

FEE RS AFRITTER T, AU B A R A5 A RO 2911 355, TAREE FL kil it i 24 1)
ARG T R AT

The transactions contemplated by this agreement do not conflict with or result in a breach of any
obligation (including any statutory, contractual or fiduciary obligation) or constitute or result in any
default under any provision of the Constitution or any material provision of any agreement, deed, writ,
order, injunction, judgment, law (including, without limitation the Corporations Act), rule or regulation
to which it is a party or is subject or by which it is bound.

AN AT B58 5 A 5 B R AT E s — 7 R L AR AT . 3240, IR,
4 Hlky EE (BIEEART CAFNEY O« PSR AR T EE R E R, AT EE %S
PUE BT AL X5 (ORI E L5 &R LSS BUEFE 55D, WA el 3 B 255 L E TR
pS: LA

Disclosure and information

P AE B

(@)

The Company has at all times during the 12 months up to and including the date of this agreement
been, and continues to be, in compliance with ASX Listing Rule 3.1 in all material respects and the
Company is not aware of any "excluded information" within the meaning of section 708A(7) of the
Corporations Act which has not previously been announced to ASX other than in respect of the
transactions contemplated by this agreement and the Implementation Agreement, and disclosure of
such "excluded information" by the Company will be materially in the form of the draft announcement
and investor presentation which the Company has provided to the Subscriber.

TEREA B CEADCEED 12 AT, ARTENTE EARTTE — B4R ASX L
TR EE 3.1 K IAE, AT, AEEEMT (A1) 55 T08A(T) % HTHa 1" FRAME B BT AR )
ASX A, H5AHMSURSEE I HEAT IS 5 RINERAME B RSN, HA R R E L A F B s
INIETT IR 2y o AR BT 2 A 4 B 2 T U e i 5 PR A ME R
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(b)

(c)

(d)

(e)

(f)

Save for the information referred to in paragraphs (c) and (d) below, no information provided to the
Subscriber by the Company is incomplete, false or misleading in any material respect.

&R SC(c) ()BTRS B AN, 2 F] W NSRS BRI A AR E AT A T AR
A R PRI

No information provided to the Subscriber by the Company which was prepared by a person other
than the Company and clearly marked as such, is, to the best of the Company's knowledge,
information and belief having made due and diligent enquiries, incomplete, false or misleading in any
material respect.

AR AN N SR AER) . B A R AN g I F AR B Wb 5 B, A RIEME HOE Y KR BT
WEHTR BTG, AEEEEMERTTEA TS A8 LT R P 0.

To the extent that information provided to the Subscriber by the Company was prepared by the
Company based on materials prepared by a person other than the Company and reliance was placed
by the Company on such materials (and the reliance concerned was clearly marked), such information
is to the best of the Company's knowledge, information and belief having made due and diligent
enquiries, not incomplete, false or misleading in any material respect.

A 28 ) AT NSRS B2 A FIARYE A 7] AN N e il B B Rk g ), HL 2 W) ARORS 22 5 5 R
OFE TN R , WA R R & S LRI WEREIA. RAE, 586 BEAFE
TEATATE KT R . A ESLEUH 3R SRR

No information provided by the Company for use in preparation of the information referred to in
paragraph (c) above, is incomplete, false or misleading in any material respect.

AF AR T w3 (c) BT E B BRI AFAE AR A BT T AN 78 4 . AR SR B R SRS
o

Any statement of opinion, belief, expectation, intention or policy contained in the announcement and
investor presentation, whether it relates to a future matter (including forward looking statements and
forecast financial information) or otherwise, was (at the time made), made on reasonable grounds,
after making due and careful enquiry using assumptions believed to be reasonable.

AEMFREN AP AR W B BREECERR, S0 RARNHD CBIET
WEPERRIR ARG 5515 2D IR B IiAh,  (FEFERZID HETEMAREEL, I BRER A
WAHE RS TE S IR A E .

Solvency

AT RE

Each Group Member is not Insolvent.

AR RS R B R A

Subscription Shares and share capital

I AR AS

(a)

(b)

The Subscription Shares will, upon issue, be fully paid.

WA e -8 £ B AT I SR BBERK

At the date of this agreement, the Company has the following Securities on issue:

TERDNZ H, AF BRATELFIES:

(i) 392,183,733 Shares;
392,183,733 B /iAir;

(i) 19,931,052 unlisted options, which on satisfaction of the vesting conditions and exercise,
entitle the holder to receive one Share;
19,931,052 Ak LR, 1R 2 HBRAFIAT )G, JLRr A N BUREE O IBGRAT 1 B
s
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()

(d)

(e)

(f)

(9)

(h)

U]

()

(k)

()

(m)

(iii) 2,652 unlisted convertible notes.

2,652 fy3E b i T AL B 2L

Other than the obligations of the Company to issue Shares on exercise of any options specified above
or conversion of convertible notes specified above, or as has otherwise been announced to ASX on
or prior to the date of this agreement, the Company is not under any obligation to issue Shares to any
person.

B A R FEAT A 3R AT AT JA B 4 b0 vy 3 6 ZE AR IS R AT A 1 X 55 e A il H W 2 H B2 /T 54T
] ASX AR LE5AN, A BN FEAT SL55 AT N RAT IR -

The Subscription Shares will, on issue, rank equally in all respects with existing issued fully paid
Shares in the Company, including the payment of any distributions following allotment.

I RAR A RAT IR AE A D7 T 5 2 B CAAT AL Gk K Bt 243 TR S5 Az, B AEC K ) 3¢
A7 BEK o

The Subscription Shares will be issued free from all Encumbrances.
W B A3 B AT AN B S A AR 4

Subject only to the satisfaction of the Conditions, there is no restriction on issue of the Subscription

Shares to the Subscriber.
AAET R AT T, AT N R AT AN AR A 32 B il

The Company is admitted to the official list of the financial market operated by the ASX, has not been
removed from the official list and, to the best of the Company's knowledge, no removal from the official
list has been threatened by ASX, and quotation of the Shares has not been suspended or terminated.
AF AN ASX BTG RTTIHE T 458, KSR ZA R, HIEAR I, ASX REEH
AF bRz, T E R AR AR B B L.

The Subscription Shares are and will be in a class of securities that were quoted securities at all times
in the three months prior to the date of issue of the Subscription Shares and trading in that class of
securities on ASX has not been suspended for more than a total of five days in the 12 months prior to
the date of issue of the Subscription Shares.

WAy B 1 & T HAR R 28 T AN B R AT H T =A 3 IR & i i) —KiE S, JIFH, 7Bl
TRy RAT HIHAT 12 A, ARRAE NG A ASX LA HIIIE S22 2 3 8 5 B il 5 R I1ETE .

All relevant requirements of section 708A of the Corporations Act (including section 708A(5)(e) but
excluding section 708A(11) and (12)) are fulfilled so as to enable an offer for sale of the Subscription
Shares without disclosure to investors within 12 months of the date of issue of the Subscription Shares.

CAFIEY 25 T08A % CHLIEEE 7T08A(5)(e)sk, HAGFELE 7T08A(11)FI(12)%) HIFTHMHXRERDE
WA, B AN IE IR R AT FIRJE 12 A F PR B AT B4 170 T 75 1) 45 5 5 B

The Company is not issuing the Subscription Shares with the purpose of the Subscriber selling or
transferring those Subscription Shares, or granting, issuing, or transferring interests in, or options over,
them.

AT RAT NG A3 1 H ISR AN A B L X A M I A B2 T RAT B Lk R A 25 B
H Ep IR

Subject to satisfaction of the IA Conditions, the issue of the Subscription Shares will not breach ASX
Listing Rule 7.1 or any other ASX Listing Rule.

TEW B LRI RT3 T, RATIWEI A it e ASX LT siEE 7.1 K BUTfTHAh ASX LT
0

The Company has not engaged in conduct that is misleading or deceptive (including by omission) or
is likely to mislead or deceive in relation to this agreement and the offer or issue of the Subscription
Shares, in each case in a material respect.

2 B AR R AR AR B R T A B ORI JBe A 1) R B BORAT T 5 B e R B g it CBLR B T4
VB BURT REiE iR S BUR IR AT

The Company is not aware of any reason why ASX would not grant quotation of all Subscription
Shares on ASX from the Completion Date.
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PN T, AR ASX SE4E NAZEI H I fo v T A A e 75 ASX R A FAE (T 22 e

0. Litigation
s

(a) There are no prosecutions, litigation, arbitration, other dispute resolution proceedings, investigations
or audits involving any member of the Group, in each case which would result in a material adverse
change, nor (so far as the Company is aware) is any such matter pending or threatened against any
member of the Group.

H RT3 R 2 S BEE AR K EBUE M B A YR, JRR. M. HM s UUR s, W
s TR, T (HEA RN B AR T X S AT AT A5 AR T R e s S 12 55 T

(b) There is no unsatisfied judgment, order, arbitral award or decision of any court, tribunal or arbitrator,
or unsatisfied settlement of proceedings in any court, tribunal or arbitration, against any member of
the Group or any of their assets.

B RN 0 B B UG B0 4 A AR 1 AR T B8 7 R JBAT Fl ke A&y ik
5E > HBCH B R BT AT 1l 08 R AT 557 AT ATV Bt o V0B slAh B e R AR AT

7. No breach of law

THEAT A

No member of the Group is in breach, in any respect which would result in a material adverse change, of its

constitution, any rules, regulations or requirements of ASX, or any applicable law, decree, judgment, legislation,
order, regulation, statute, ordinance, treaty or other legislative measure.

G AUEAT J 53 S ARAEATAR 77 T S L B . ASX RAEATT RN L R BB SR AR AT o VA . e . AWk, 573k
i kBl VERL RS FABHASIER I, T2 S ECE AR
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Signing Page
;‘A

EXECUTED as an agreement.

TE NN AEE

Executed by Highfield Resources Limited ACN
153 918 257 in accordance with Section 127 of the
Corporations Act 2001

M EEAR AT (ACN 153 918 257) #iik
2001 4F (ATNE) 55127 458

Signature of director

Signature of director/company secretary
(Please delete as applicable)

ST NIR /S LR

(IS MERD

Name of director (print)

HRAS GTHD

Name of director/company secretary (print)

HHE N E A TED

Signing Page of Equity Subscription Agreement
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Signing Page
%E W

EXECUTED as an agreement.
VE RN AEE

Executed by Yankuang Energy Group Company Limited
HFH BeIR AR B B B BR A 5 2528

ZHAO Zhiguo, CFO
A E, %R

Usual address: No. 949, South Fushan Road, Zoucheng City,
Jining City, Shandong Province, China.
s Pk o LR BT T AR T e Ll R i 949 5
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Exhibit A — Share Subscription Form
By s A - A NI 3R

This is the share subscription form referred to in the equity subscription agreement entered into between
Highfield Resources Limited ACN 153 918 257 (Company) and [insert name of Subscriber nominating the
Nominee] (Nominating Subscriber) dated [insert] 2024 (ESA).

A E BEA B A R (ACN 153 918 257, AR SEHAfEEHIEE NN LK) FEeNEAD T
2024 NPT HBAGAE T GRBGAEEE0 IR &R AEZR .

Terms used but not defined in this share subscription form have the meaning given to them in the ESA.
AR B Ay VI 2 A5 AR R SR il i B AT TR B I B s PR 5 S

Details of Nominee

et NTEGE(E B
Full name of nominee [insert name]
(Nominee) BAEANZ K]

WIREN (BIREN) &4

Address of Nominee [insert]

AR E N BAA]

Application for Nominated Shares

8 5E Bt il
(a) The Nominee applies to have [insert] Shares issued to it as a result of the nomination made by the

Nominating Subscriber under clause 2.3 of the ESA.

PR 2 DA AR BB 5 2.3 S5 AR R A2, #edia s N R i) HORAT RN B o

(b) On issue, the Shares will be fully paid.
FATIE s e 2 IBERK o

(c) The Nominee will hold the Shares legally and [beneficially / non-beneficially].
WA & NFE BV [SE /AR SE R R LA

(d) The Nominee consents:

EERINEIIS

(i) to becoming a shareholder of the Company and to being named in the register of members
of the Company in respect of the Shares which are issued to it on Completion in accordance
with the ESA; and
BONATIRZR, IR BACA G B AEAZ BN [ RAT IR RN AT R 20 R

(i) to being bound by the Constitution
R

[insert execution block for Nominee]

[ NB 8 & N 7]
Dated:

H 3
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